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C c ^ n t y o f E r i e 
DENNIS T GORSKI 

COUNTY txEctrrvi 

DEPARTME.Nr Or ENVIRONMENT AND PLANNING 
OFFICE OF ECONOMIC OEVELOPME.NT 

RICHARD M. rOBE 

STANLEY . .KEvs . 

January 24,1997 '"""cc^^oS""" 

Lester M Passa, Vice President 
Logistics and Corporate Strates} 215-:09-:00O-72772-5j) 
Consolidated Rail Corporation 
P0B0X-J1417 
Philadelphia, PA 19101-1417 

Re CSX & Conrail mercer 

Dear .Mr Passa: 

rh. R.w^'"^ P'"'"^"'̂  '̂"̂ ^ '̂̂ "̂̂  Tuesdav morning at 
h Radisson m Cheektowaga. You nave answered manv questions, and presented a stron'case 

for the efTiciencies and synergies available from the proposed merger. 

As I indicated, the Niagara Frontier Trarsponanon Commmee (NFTC) which is the 
Metropolitan Planning Organ-zation (NIPO) for Ene ana Niagara Counties und'er the Intermodal 
Surtace Transponation EfHceno Act (ISTEA). is currentiv reviewmg concems reaard rT^he 
• mpact of the merger "Hte NFTC may become fomtallv involved in the heannjs befor e 
Surface Transponation Board (STB) If so, it will shonly present a list of specific concerUl. 

I am J ! ' J '•'"^='.>'^'''°Sue you ought be aware ofthe gist of those concems as soon as possible 
I am taking the Iibeny to share some ofthe issues with you. 

rr̂ rr. J I '̂̂ ""j''"''̂ '̂ '̂•<='°P'̂ ^"'̂ ^^Pends heavilv On feadv acccss to reliable and 
bemf flh ' K ' ' ^ " ' P ° " ^ " ° " »he commercial well-
being of this area is best met by access to multiple fomis of transponation, including rail 

s ^̂^̂ĉ^̂^̂^̂^̂^̂^̂^ ^ ° J P P ' ^ " ' ^ ^ ° ^ ' - "^ -^^^ of ran sen ice, which has had a major presence here for 160 years. 

r„ir..^" area seeks true rail competition, meaning that at least two strony Class 1 
ra. oads (operat.ng on their OWT, tracks) should be readily accessible to users, providing fast 
re.iable and economical setMce across the spectrum of car t̂ pes and destinations It is ' 
panicularly imponant that there be compemive access e;̂ tward to the Pon of New York 
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nonh to Canada, west through Cleveland and Chicago to the Pacific pons, and south to the 
coalfields of Pennsylvania, to New Orleans, to Norfolk and to Baltimore. 

Subsca of tiiis issue would include expeditious and economical interchange of traffic 
within the Buffalo temiinal area, removal of paper bamers to interchange of cars by shon-lme 
and regional railroads harmonious treatment of competing railroads and those with mxckage 
nghts (particulariy at CP Draw), development of intermodal capabilities at Bison yards, and 
protection of regional camers such as the Buffalo &. Pittsburgh RR by continued availability of 
"overhead" trafllc. 

3. A perception exists that Corrail abandor.cJ contact with both shippers and public 
officials in this region, creating frustration on minor issues, and distrurt on major ones The post-
merger railroad needs an accessible representative in the Buffalo area. The recent addition of 
Gerry Edwards to the Conrail staff is ccnamly a great improvement, and vve hope he will be 
continued and strengthened in his role. 

4. Until rccentl) it has beer virtually impossible to deal with Conrail on issues of 
development where Conrail-owned land was involved. Bureaucratic and petty concems 
regarding competition have held back progress. An example was the attempt (now abandoned 
due to a lack of cooperation by Conrail) to redevelop the Niagara Frontier Food Tenninal site m 
Buffalo. Conrail \vas never willing to deal with questions involving owTiership, environmema! 
issues or trackage nfhts with Norfolk Southern, even though the project anticipated increased 
rail usage. 

5. In the past, conduct by Conrail led low-volume .shippers to believe that rail traffic 
is unreliable, and that Conrail is not interested in developing relationships necessary' to foster a 
renim to rail. This has had senous consequences in the Buffalo arca, where many industnal sites 
were oriented to rail, and are not positioned for tractor-trailer access. Often, instead of ufing 
narrow city streets in place of rail, the companies have simply abandoned the older facilities and 
built new plants where rail is not available. We look for close cooperation with the merged 
railroad in addressing reuse of these "brownfield" sites, both railroad-owned ̂ nd adjacent to rail 

6. This area is the crossroads for significant volumes of both east-west and nonh-
south traffic (120 trains clear CP Draw daiiy, 40«»/«> of the trade with Canada crosses the bordf"-
here) We would like to capitalize on the flow of traffic by adding value, providing labor to 
mov e goods on and off raiicars at intemiodal facilities, breaking bulk at distribution fr.cilities, 
and ser\ icing the transportation system itself Again, we look for a merged railroad which is 
much more aggressive in marketing and servicing local customers than Conrail was m the past. 
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7. Conrail itself has significant assets in this area which might be better utilized for 
the mutual benefit of the merged railroad and the region. For example. Bison Yard has been 
virtually empty for almost a decade. It is of a size that it could accept both rail-serviced 
distribution and intermodal facilities Functionally, it is impaired by the need to route local 
traffic from Frontier Yard past the relic of Cennal Terminal and out the Homell Running Line. 
Your suggestion of an interconnection in Depew cast of Dick Road makes sense. However, 
NYS Route 130 will soon be reconstructed in that immediate vicinity with an eye to eliminating 
rail bridges, so prompt coordination with the NFTC and the NYS Department of Transportation 
is imperative. It may also make sense to provide highway direct connection to the Thruway. 

8. Shippers involved in trade with European partners have suggested to us that they 
might realize significant savings if a railroad serving this area could establish regular intermodal 
service for containers landed at the pon of Montreal. 

9. There is a need to rationalize the total rail neuvork in this region, not just for the 
competitive benefit of one Class 1 railroad, but for the balanced long-term transportation needs 
ofthe entire region. Rights-of-way once lost are probably lost forever. While the world and 
how it moves goods and people will change greatly in thc next hundred years, history tells us the 
need for transportation corridors will remain. 

10 There is a continuing interest in enhancing light and heavy rail passenger serv ice. 
The merger presents opportunities to investigate how portions of the existinj network might be 
economically reshaped to isolate or minimize freight/passenger conflicts. 

11. Eric County is engaged in serious lease negotiations with the Buffalo Bills 
football team ,o retain their presence at the County-owned stadium in Orchard Park. The Bills 
have identified expansion of market area as one of their goals, and have conducted talks with 
Amtrak and others regarding bringing excursion trains from Albany, Cleveland, Binghamton. 
Toronto, and Pittsburgh for home games. The first run of thc "'Bills Express"" from Albany on 
November 24, 1996 brought a much stronger response than expected. We seek assurances from 
a mt.'jjed railroad that we will have cooperation of the host railroad in expediting and 
interchanging future excursion trains. 

12. Enc County, thc Niagara Frontier Transportation Authority, and others are 
discussing informally the potential for other passenger operations, some of which may require 
cooperation from whomever acquires lines now owned by Conrail. We look for a management 
contact within the merged railroad with whom to discuss potential conflicts and synergies. 
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13. Conrail has not always been a good neighbor when it comes to keeping its 
property well-maintained. Numerous bridges are protected only by the accumulation of graffiti, 
while on others, one can still discern the faded logo of the New York Central. One coat of paint 
in thirty years ought not be too much to ask. Likewise, I know of miles of drainage ditches 
fouled by discarded railroad ties. We hope the merged railrcad can do better. 

I look forward to hearing from you and would welcome an opportunity to meet with you 
to discuss these issues at your earliest opportunity. 

Very ttuly yours, 

STANLEYS.>KEYSA^Esq. ' 
Deputy Commissioner for 
Planning &. Economic Development 

SJK:ms 

cc. County E.xecutivc Gorski 
Govemor George Pataki 
US Senators Moynihan and D'Amato 
Congressmen LaFalce, Paxon & Quinn 
NYS Senate: Volker, Nanula, Stachowski & Rath 
NYS Assembly; Eve, Schimminger, Tokasz, Hoyt, Keane, Smith, Reynolds «S: Wirth 
Clerk, Erie County Legislature 
Lewis Rich, ESDC 
Dr. Andrew Rudnick, GBP 
Donald Smith, NFTC 



AMTRAK RIDERSHIP 
January 1984 to December 1995 

stations O^te Origins Destinations Total 

BUFFALO 
36,329 69.550 

BUFFALO 
1/84-12/84 33,221 36,329 69.550 

1/85-12/85 36.925 40.519 77.444 
1/86-12/86 35,873 39.090 74.963 
1/87-12/87 39.370 42,540 81.910 

1/88-12/88 41.277 44,719 85.996 
1/89-12/89 42.378 45.125 87.S03 
1/90-12/90 44.697 46,609 91.306 

1/91-12/91 47.582 52.362 99,944 
1/92-12/92 48.768 51,494 100,262 
1/93-12/93 44.260 46.760 91,020 
1/94-12/94 43,237 39,351 82.588 
1/95-12/95 51.793 53.552 105.345 

Subtotal 509.381 538.450 1,047.831 

BUFFALO EXCHANGE 
4.484 9,692 

BUFFALO EXCHANGE 
1/84-12/84 5.208 4.484 9,692 

1/85-12/85 6.617 5.973 12.590 
1/86-12/'86 5.804 5.449 11,253 
1/87-12/87 8.028 7.266 15.294 
1/88-12/88 10,168 9.200 19.368 
1/89-12/89 11.640 10.759 22.399 
1/90-12/90 16.683 14.293 30.976 

1/91-12/91 13,06d 12,118 2*5.184 

1/92-12/92 15.309 14.425 29.734 

1/93-12/93 11.590 10.526 22.116 
1/94-12/94 11.691 7.957 19.648 

1/95-12/95 15.330 14,277 29.607 

Subtotal 131.134 116.727 247.861 

NIAGARA FALLS 
19.604 41.369 

NIAGARA FALLS 
1/84-12/84 21.765 19.604 41.369 

1/85-12/85 22.393 20.248 42.641 

1/86-12/86 22,102 19.634 41.736 

1/87-12/87 24.938 23.818 48.756 

1/88-12/88 30.624 27.536 58.160 

1/89-12/89 29,670 26.122 55,792 

1/90-12/90 29.175 22.739 51,914 

1/91-12/81 30.665 24.716 55,381 

1/92-12/92 22.953 20.988 43.941 

1/93-12/93 23.086 17.457 40.543 

1/94-12/94 24.792 19.531 44.323 

1/95-12/95 18.109 14.733 32,842 

Subtotal 300,272 257,126 557.398 

TOTAL 940,787 912.303 1.853,090 



BEFORE THE SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 333888 

CSX CORPORATION AND CSX TRANL»PORTATION, INC., 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

--CONTROL AND OPERATING LEASES/AGREEMENTS--
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

VERIFIED STATEMENT OF DR. ANDREW J . RUDNICK 

I . BACKGROUND 

My name i s Andrew J. Rudnick and I am the president 

and chief executive o f f i c e r of the Greater Buffalo 

Partnership (the Partnership). My business address is 3 00 

Main Place Tower, Buffalo, New York, 14202. I have served 

as president and chief executive o f f i c e r of GBP since 

1993. 

The Partnership i s the largest employer organization 

i n the Niccrara Marketplace with more than 3,300 member 

firms em.ploying more than 200,000+ individuals. The 

Niagara Marketplace includes the eight counties of Western 

New York and the Niagara Peninsula cf Southern Ontario. 

Working f c r change and progress, the Partnership brings 

together public and private sector resources to strengthen 

the economy and qua l i t y of l i f e for the two m i l l i o n 

1 



residents who l i v e i n the region. I am also an adjunct 

professor. Department of Planning and the Center for 

Applied A f f a i r s Studies, State University of New York at 

Buffalo. 

As president and CEO of the Partnership, I report to a 

66 member board of directors that include many of the 

largest employer'̂ - i n the region. 

Prior to becoming president and CEO of the 

Partnership, I was CED of the Greater Buffalo Development 

Foundation (1986-1993), and the Greater Buffalo Chamiber of 

Commerce (1992-1993), the two principal organizations that 

amalgamated to form the Greater Buffalo Partnership i n 

1993. Prior to coming to the area, I was the Executive 

Vice President of the Houston Economic Development Council 

(1985-1986) where my responsibilities included strategic 

planning, f̂ ond raising, and tecrjiology transfer 

i n i t i a t i v e s . I have also served as Vice President and 

Director of the Rice Center. Rice University (1981-1985) 

which was the University's applied public policy/urban 

research subsidiary. I was responsible for num.erous 

a c t i v i t i e s including contract and grant development, 

govern^nent relations, budget administration and operations 

management. 

I have been active on the boards and committees of 

many local business, c i v i c , community, and cu l t u r a l 

organizations including: Dunlop Tire Corporation, Greater 

Buffalo Convention and Visitors Bureau, Buffalo 



Philharmonic Orchestra, Western New York Health Sciences 

Consortium, Arts Council i n Buffalo and E::ie County, 

Buffalo Alliance for Education, Canada-U.S. Business 

Association, Erie Co^anty Indus t r i a l Development Agency, 

and the Rosw-311 Park Cancer I n s t i t u t e . 

I graduated from Har^'ard University i n 1969; received 

my M.B.A. from Coxumbia University i n 1971; and my Ph.D. 

from the University of Alabama i n 1976. 

I reside i n the City of Buffalo with my wife. 

The Partnership has been involved with various 

transportation issues affecting the Niagara Marketplace. 

Since more than 40,000 of the approximately 200,000 

individuals represented by the Partnership work for an 

organization d i r e c t l y dependent on r a i l transportation i t 

was an obvious choice for us to review the proposed imp ct 

of the div i s i o n of Conrail. 

I t became apparent after analyzing the proposed 

acq-aisition and d i v i s i o n cf Conrail that without 

intervention, the CSX and Norfolk Southern (NS) plan would 

result i n the Niagara Marketplace being adversely impacted 

and competitively harmed. With t h i s information we 

organized a l e t t e r w r i t i n g campaign to the Surface 

Transportation Board opposing the CSX/NS request for an 

expedited schedule so that we would have the time to 

better address our competitive concerns. The Partnership 

became an active member of the Erie/Niagara Rail Steering 

Committee (the Committee) that includes major shippers, 



transportation representatives, elected o f f i c i a l s , and 

economic developers. The Committee's purpose is to act as 

a regional r a i l oversight group i n r e l a t i o n to the 

pioposed Conrail acquisition and d i v i s i o n and to take 

action to ensure that the interests of r a i l shippers i n 

the region are protected. 

I I . THE ERIE/NIAGARA REGION 

The Partnership represents the Niagara Marketplace, 

and I believe the proposed Conrail acquisition affects i t s 

large and varied economies, however, as a member of the 

Committee our position w i l l be stated with respect to Erie 

and Niagara counties only (Erie/Niagara or "the region"). 

The Erie/Niagara estimated population for 1995 i s 

1,184,052. This population has been steadily decreasing 

since 1970 with an estimated loss of 4.96% from 1980 -

1995. The region i s located i n the western portion of New 

York State, along the shore of Lake Erie. The region 

shares i t s northwestern border with Canada and mitigated 

the movement of $96B (U.S.) i n Canadiar./U. S. gc jds and 

services i n 1996 according to U.S. Customs. The two 

largest municipalities i n the region are Buffalo (Erie 

County) and Niagara Falls (Niagara County). Buffalo, the 

second largest c i t y i n New York State had approximately 

312,965 residents i n 1994. Niagara Falls residents 

numbered approximately 60,517 i n 1994. 



Erie /Niagara has s u f f e r e d a dramatic dec l ine i n i t s 

manufacturing base w i t h services cominating the employment 

sector according to 1993 US Census Bureau i n f o r m a t i o n : 

EMPLOYMENT BY INDUSTRY GROUP FOR ERIE/NIAGARA 

# of Employees % of Workforce 

Service<=! 160,600 35.5% 
R e t a i l Trade 101,482 22.4% 
Manufac tur ing 89,676 20.0% 
Finance, r e a l e s t a t e 29,033 6.4% 
IVholesale Trade 27,028 6.0% 
T r a n s p o r t a t i o n / u t i l i t i e s 25,181 5.6% 
Cons t ruc t i on 18,087 4.0% 
A g r i c u l t u r a l Services 1,685 3.7% 
Mining 313 >.5% 

While many service sectors including c a l l centers, 

insurance, banking/finance, and freight forwarding have 

seen growth i n Erie/Niagara over the last three years, 

manufacturing and other sectors tha> re r a i l dependent 

provide the foundation for a strong economy. The 

i n a b i l i t y to be competitive with similar markets, such as 

Detroit, could devastate the region's economy. An 

increase i n the r e l a t i v e cost of r a i l to ship or receive 

product i n t h i s region due to the introduction of 

additional competition i n other areas could be expected to 

result i n a loss of jobs causing a detrimental ripple 

effect throughout our entire economy. 



I I I . THE STB SHOULD CONDITION ITS APPROVAL OF THE 
CONRAIL ACQUISITION TO PREVENT COMPETITIVE 
HARM TO THE NIAGARA FRONTIER REGION 

The Erie/Niagara region i s a major economic region 

that includes a substantial amount of businesses that rel y 

upon r a i l transportation. Many of region's largest 

employers (and Partnership members) are from the 

automotive, chemical, u t i l i t y , gra.n, and a g r i c u l t u r a l 

industries. Conrai maintains a v i r t u a l monopoly i n the 

region and subjects many local shippers to unreasonably 

high transporcation rates and charges. I am aware of one 

business i . the Town cf Tonawanda, Tonawanda Coke, that 

brings i t s coal i n by r a i l to a f a c i l i t y located about 11 

miles south of the plant, then trucks the coal to the 

plant to avoid existing switching charges. I am sure you 

can understand the number of trucks needed to move a r a i l 

car of coal and the associated substantial level of 

transportation costs. As noted i n the Verifie d Statement 

of G.VJ Fauth, I I I , i n most cases, the current reciprocal 

switching charge assessed by Conrail i s $450.00 per car, 

which e f f e c t i v e l y eliminates another carrier from serving 

shippers i n the Erie/Niagara area. Companies throughout 

the Niagara Frontier have t o l d me that with lower 

reciprocal switching rates, that would allow fo.r real 

competition 'n the area, increases i n capital investment 

and plant employment would be seen immediately. 

Unfortunately, under the current CSX/NS proposal, which 



w i l l not allow for two carrier service i n the region, 

a r t i f i c i a l l y high r a i l rates and charges i n Erie/Niagara 

w i l l be maintained or w i l l worsen, while other regions 

w i l l experience an increase i n competition and a 

siubsequent lowering of rates. 

As a Canadian border region with a growing number of 

exports and imports to and from the Greater Toronto Area 

(where more than 70% of a l l Canadian products are 

manufactured) direct competition results between our 

region and the major Michigan crossings. Under the 

proposed CSX/NS agreement, Detrcit ' . . - i l l becou.c a Shared 

Assets Area (SAA) and the Erie/Niagara area w i l l not. 

Without becoming an SAA, Erie/Niagara w i l l undoubtedly be 

competitively harmed with respect to moving Canadian goods 

in , out and through the region. This could resi.ilt i n the 

transfer of production from plants i n the region to plants 

in the Detroit SAA. E r i e " 'agara could experience the 

same detrimental effects i n the chemical/allied products 

industries due to the creation of the Southern New 

Jersey/P.hiladelphia SAA. 

In order to prevent r a i l shippers i n the Niagara 

Frontier from suffering serious competitive disadvantages, 

and the corresponding economic harm to the region as a 

whole, which would result from the proposed break-up of 

Conrail, the Greater Buffalo Partnership urges the Surface 

Transportation Board to grant the r e l i e f requested by the 

Erie-Niagara Rail Steering Committee. 



T 1 '"̂  ' • declare under penalty of perjury that the foregoing is true and 
c S " r r e " ^ d W l am qualified and authorized to fUe this verified staternent on 

• Executed on this 1^ day of October, 1997. 
behalf of 

(signature) 



BEFORE THE SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC., 
NORFOLK SOUTHu^N CORPORATION AND 
NORFOLK SOUTHERN RAIL WAY COMPANY 

- CONTROL AND OPERATING LEASES/AGREEMENTS -
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

VERIFIED STATEMENT OF SCOTT J. WHITBECK 

My name is Scott J. Whitbeck and I am the executive director of the 

Niagara Business Alliance, Incorporated ('the NBA) My Business address is 151 

West Genesee Street, Lockport, NY 14094. I have served as executive director 

and a member of the NBA Board of Directors since January 1997. 

The NBA is a regional business association representing more than 3,200 

businesses, vvith more than 40,000 employees throughout Niagara and Erie 

Counhes. The majority of NBA members are m Niagara County. NBA members 

also include the Eastern Niagara Chamber of Commerce, the Niagara Falls Area 

Chamber of Commerce and the Chamber of Commerce of the Tonawandas, on 

behalf of whom 1 also provide this statement. 

The NBA is a nonprofit corporation that is dedicated to promoting 

economic development, effechve government and improving the quahty of life in 

the Niagara Region. As executive director, I report to a twenty eight member 

board of directors that includes a cross sechon of Niagara Region employers and 

shippers. 



After an analysis of the proposed division of Conrail it was apparent to 

me that rail dependent businesses in the Niagara Region would be competitively 

harmed and would suffer a dramatic negative economic impact in the long-

term, if the plan were implemented as proposed by CSX and NS. Given oi r 

analysis of the impacts, the NBA wrote the Surface Transportation Board in 

opposition to the expedited review schedule in June of 1997. The 360 day review 

has enabled our organizahon to join with oth( r business associations, shippers, 

development authorities and local governments within the Niagara Region to 

form the Erie/Niagara Rail Steering ^ommittee (the Committee). 

The Committee is an ad-hoc oversight committee dedicated to the 

proposed division of Conrail in the Niagara Region. The Committee has 

analyzed the proposal, tracks the review process and manages the response of 

the region to the division of Conrail and the anticipated economic impact of the 

transaction. 

The purpose of my verified statement in this proceeding is to show that 

the division of Conrail is the most important fundamental economic issue facing 

the Niagara Region. Shippers of the region are presently captive to Conrail and 

are subject to a monopoly rate structure that has forced many shippers to use 

truck transportation as a more viable alternative. 

The proposed plan submitted by CSX and NS will only maintain the 

status quo and that is simply not acceptable to the shippers who have already 

turned to truck transportation or limited operations in the Niagara Region due to 

the cost of transportation. Competition is essential to improve the rail 

transportation of this region, without it captive shippers will conhnue to suffer 

and truck traffic will conHnue to increase. The economy of the Niagara Region 

has long been disadvantaged by the state of rail transportahon, with consistently 

poor service and artificially high rates. According to G.W. Fauth Associates, the 



current Conrail reciprocal switch charge is $450, well above the national 

average. This situation must not continue for shippers of the Niagara Region, 

while other regions would benefit from new competition in theii market driving 

prices down. 

The inabilit)- of the region to compete with similar markets, due to the cost 

of transporting raw materials and finished products will be detrimental to the 

economy of our region. Wliile other regions, including Detroit, Philadelphia and 

parts of New Jersey will benefit from additional competition offered by CSX and 

NS, the Niagara Region of New Yo' k State will be strapped with a continuing 

monopoly and artificially high rates. 

Under the proposal put forth by CSX and NS, the Niagara Region will be 

at a distinct competitive disadvantage to regions vvith access to more than one 

rail carrier provided under their proposed Shared Assets Area arrangements. 

The primary shippers of coal, chemicals and agricultural products in this 

region are in direct competition vvith companies in Detroit, New Jersey and 

Philadelphia, all of whom vvill be the beneficiaries of compehhon. Shippers in 

these regions, were able to access only one carrier prior to the CSX/NS proposal. 

Detroit in particular, is a market of comparable size to the Niagara 

Region, and competes with the Niagara Region for cross border freight traffic to 

and from Canada. Should the CSX/NS proposal be implemented, as proposed, 

this would result in the Niagara Region being rendered non-competitive with 

Detroit, our primary CAN-AM border competition for movement and 

forwarding of freight. 

On behalf of the Niagara Business Alliance and our member 

organizations, the Eastern Niagara Chamber of Commerce, the Niagara Falls 

Area Chambei of Cormnerce and the Chamber of Commerce of the Tonawandas 

and our 3,200 member businesses, 1 respectfully submit, that for the Surface 



Transportation Board to mitigate the potential competitive harm to the Niagara 

Region, a Shared Assets Area and reasonable reciprocal switch rate must be 

imposed as conditions to the division of Conrail by CSX and NS. This remedy 

would be consistent with the terms proposed by CSX and NS for the 

aforementioned other regions, which are in direct compeHrion with the Niagara 

Region of New York State This remedy would ensure rail rate parity and 

prevent comperitive harm. 

.4. 



I Scott W hitbeck, declare under penalty of perjury that the foregoing is 

true and correct and that I am qualified and authorized to file this 

verified statement on behalf of the Niagara Business Alliance. 

Executed on this fifteenth day of October, 1997. 

Scott J. \\ hitbeck 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX CORPORATION, INC., 
NORFOLK SOLTHERN CORPORATION AND 

NORFOLK SOUTHERN RAILWAY COMPANY 
— CONTROL AND OPERATING LEASES / AGREEMENTS — 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

VERIFIED STATEMENT OF 
WARREN J . PATTERSON 

PURPOSE: The purpose of this veritled statement is to illustrate the competitive harm 

to General Mills by the proposed acquisition ofthe Consolidated Rail Corporation (CR) 

by CS.X Transportation (CSX) and Norfolk Southem Corporation (NS). In Buffalo, the 

levels of rail cost, to ship ingredients, finished product, and coal to supply our energy 

needs, are higher than areas that enjoy competitive rail service. Poor customer service is 

also the norm due to Conrail's virtual monopoly. The proposed acquisition ofConrail 

vvill not improve these troublesome conditions but will make matters worse. I vvill justify 

and request measures that will reduce or eliminate the competitive harm that will result 

from the proposal. 

I . INTRODUCTION 

My name is Warren Patterson, and I am the Transportation Planner at the Buffalo 

Flour Mill, General Mills Operations, Inc. My business address is 54 South Michigan 

Avenue. Buffalo, New York, 14203. 
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As the Transportation Planner. I negotiate, coordinate, and verify all truck and rail 

shipments entering and leaving three separate warehouse facilities. I manage a privately 

leased rail car tleet of 47 rail cars, while also utilizing railroad owned equipment. I utilize 

over 20 different truck carriers to move inbound and outbound bulk, less-than-

truckload, local, and interstate freight. 

I am a graduate of the University of Delaware with a Bachelor of Science Degree 

in Electrical Engineering. I am a certified member of the Delaware Professional Engineer 

Association. I entered the United States Army afier completing my degree and the 

Reserve Officers Training Corps program as a Distinguished Militarv graduate. 

As an Army officer. I attended the Unit Movement Officer Course. .A.rmor Officer 

Basic Course. Signal Officer Branch Qualification Course, Scout Platoon Leader Course, 

Dismounted Armor Scout Course. Airborne School, and Air Assault School. I served in 

positions such as Battalion Logistics Officer, Executive Officer, and Platoon Leader. As 

part of Operation Uphold Democracy. I deployed and re-deployed by rail, road, sea and 

air over 700 pieces of rolling stock and containers to thc Republic of Haiti from the 

states of Louisiana and Texas. During numerous hurricane and other peace-time 

emergencies, I coordinated with military and civilian authoriti.:s the movement of 

hundreds of vehicles and personnel across the South Last. 

n. GENERAL MILLS OPERATIONS, INC. 

General Mills, with headquarters in Minneapolis, Minnesota, today is a leading 

marketer of consumer foo'iS products through its Big G Cereals, Betty Crocker, Yoplait, 

Gold Medal, and Food Service Divisions. General Mills is on the FORTUNE 500 with 

annual revenues of over $5 billion and consistently ranks No. 1 in the food industry on 
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FORTUNE'S annual "Most Admired" corporate list. The Company is one of America's 

largest corporations, employing over 10,000 people, with plants, distribution centers, and 

offices located in almost every state. The company also has operations in Canada, Latin 

America, Europe, and Asia, maidng General Mills" products and services familiar to 

consumers worldwide. The company's roots, however, trace back more than a century 

to flour milling. 

m. BUFF/VLO, NEW YORK 

The Buffalo flour mill and cereal facility produce flour, bran, animal feed, breakfast 

cereal, and other wheat-based products. We employ over 500 people. Our customers 

are concentrated along the East Coast from Maine to Virginia, serving America's largest 

populalion centers (See Appendices A-C). We utilize two additional warehouse 

facilities located in the Buffalo suburbs to facilitate the just-in-time inventory and 

delivery of our product. These two warehouses are located in Cheektowaga (SW) and 

West Seneca (SO), and are operated by Sonwil Distribution, who employs over 100 

people. 

A. RAIL SERVICE 

1. Past 

In 1976, General Mills Buffalo handled over rail cars, over three times the 

volume we do now. Set rail fees were implemented based on origin and destination, and 

competition was intense. Therefore, choosing the best service available to us, we 

utilized the Norfolk Westem Railroad (NW). General Mills was also able to route cars in 

and out of Buffalo by the Delaware Hudson (DH), the Buffalo Pittsburgh (BP), the 

Canadian National (CN), and Norfolk Southem (NS) railroads. At one time, 18 railroad 

sales offices were located in Buffalo, now there are none. 



Buffalo used to be the largest flour milling city in the wodd. The General Mills 

flour mill in Buffalo is now only one of three remaining. The Buffalo flour mill and cereal 

facility used to run at maximum capacity, but noŵ  run at less than capacity due to 

competitive factors w ith other mills and facilities across North America. 

At one time Buffalo also had a General Mills distribution center which turned 

over 18.000 cars in and out annually. This distribution center served the Northeast. As 

rail 1 ates increased under Conrail, this Northeast distribution center has since been 

relocated to Harrisburg, Pennsylvania. 

2. Present 

General Mills is now ser\'iced solely by Conrail. Annually, our facility turns over 

rail cars in and out. There are cunently no other rail options available to us. 

Our flour mill rail customer shipments consist of animal feed and bakery flour (See 

Appendix A). We shipped a total of ail tons of product in FY 1996 at a cost of 

cwt (cwt = hundred weight). This rail quantity is 3f the total 

flour mill tonnage shipped, and yet only of the total flour mill freight cost. 

The flour mill shipped truckloads, totaling tons, at a total freight 

cost of > or . (See Appendix B). This truck tonnage is of the 

total flour mill tonnage shipped, and yet of the total flour mill freight cost. 

The cereal facility does not ship finished product via rail anymore. In FY 1996, 

the cereal lacihty shipped by truck tons of finished product at a freight cost of 

(See Appendix C). 



Buffalo has the highest ingredient cost of any General Mills facility across North 

America. Our inbound rail cars contain wheat, oats, and other ingredients. Ingredient 

cost is our highest cost of production, approximately 

Approximately freight cost. The cereal facility brought in 

over 600 ingredient rail cars. Our flour mill brought in over 

FY 1996 (See Appendix D). Mills in the Midwest bring their Canadian wheat across 

the border via Detroit. In Buffalo, wheat is the seventh largest inbound commodity. 

B. MODES OF COMPETITION 

1. Truck 

Trucking is physically possible for us, but not economically advantageous. The 

competitiveness of trucks is dependent upon a variety of factors. These factors include 

distance, volumes, customer requirements, and market factors. 

A principal determinant of the competitiveness of trucks is the distance of the 

movement. Trucks are less competitive at greater distances. This is not to say that 

trucks are never used for longer hauls. However, longer hauls usually are explained by 

one of the following factors: (1) the customer is unable to receive service by rail; (2) the 

volume of the movement is too small for rail; (3) the customer prefers service by truck for 

just-in-time delivery inventory purposes; (4) the customer has requested an expedited 

shipment because rail shipment has been delayed or frustrated; (5) emergency 

movements are needed to maintain production or inventory balances; (6) product 

handling requirements, such as temperature control, that cannot be acr'nnmodated by 

rail; or (7) forces of mother nature, such as floods or storms, make shipment by rail or 

marine temporarily impractical. 



Another key factor that determines the competitiveness of trucks with rail is the 

volume that is trar.spv>rted. On average, a rail car holds four times more volume than a 

truck. Thus, if a customer requires shipment in less than a full rail car, then, in all 

likelihood, product will be shipped via truck. Our bakery tlour leased cars are our assets; 

therefore our asset utilization is also decreased in such a scenario. 

In our animal feed market place, some products require movement by rail car for 

storage purposes. The truck can not be used by the receiver for storage. Mosl receivers 

use feed rail cars for storage until the feed is needed in the production process. Many 

customers lack permanent large scale storage facilities on-site. 

2. Sea Vessels 

General Mills Buffalo enjoys the geographic advantage of being located on Lake 

Erie, but for only the part of the year that the lake is not frozen. General Mills unloads 

over a dozen grain vessels annually that come from Duluth, Minnesota (See Appendix 

D). At one time, Conrail doubled the rail rate *'or unit trains of wheat inbound to Buffalo 

when the lakes were frozen, monopolizing the captive grain receivers of Buffalo. 

IV. COMPETITIVE CONSIDERATIONS 

The switch charge at Buffalo was $466 per car as of March 19, T " /. Reasonable 

switch rates across the rest of North America range from $130 to $180. For this example, 

assume the national average is $166, a difference of $300 from $466 in Buffalo. $300 

multiplied by in potential annual freight savings. 

Shared Assets Areas (SAA) are proposed to be implemented by CSX and NS as 

part of the proposed filing in major metro areas such as Detroit, Philadelphia, and 



Southem New Jersey, despite the fact that Buffalo's rail volume is greater than that of 

Detroit's, and comparable to the Philadelphia and Southem New jersey markets. 

Although the hour mill ships rail, the rail freight cost 

only . This cost saving of 

between rail and truck is a result of our products heavy density and thus 

optimal application to rail shipment. The cereal facility could also benefit from rail rates 

low enough to make rail shipments again a viable option. 

If rail rates were lowered and rail customer service improved through the 

implementation of a SAA. General Mills could again increase our flour mill and cereal 

facility to maximum capacity, which would add an estimated of run time per 

year. Since we average cars per day, this would mean an additional 

annually to be handled by the railroads. This increase would be beneficial to General 

Mills, the railroads, and other affected employers and employees of Westem New York. 

At this time. General Mills has not made, and does not have plans, for any capital 

investments or capacity increases at either the flour mill or cereal facility, and is awaiting 

the outcome of this acquisition proceeding. 

General Mills currently ships product by rail from the Midwest through 

Harrisburg to East Coast customers, rather than from Buffalo (which is significantly 

closer to the East Coast than Midwest locations such as Kansas City). This is due to the 

high rail cost of shipping from Buffalo, coupled with the fact that freight cost is the 

second highest cost of producing our product. Buffalo can not compete with other 

competitive shippers in other North American markets that can price with lower freight 

rates. 



As the Transportation Planner, 1 negotiate, coordinate, and verify all tmck and rail 

shipments entering and leaving three separate warehouse facilities 1 manage a privately 

leased rail car fleet o!' 47 rail cars, while also utilizing railroad owned equipmoni. I uiiiizc 

over 20 differonl truck car. lers lo move inbound and outbound bulk, loss-ihan-

truckload, local, and int'̂ rstate freight. 

I am a graduate of the University of Delaware with a Bachelor of Science Degree 

in FJcctricai Engineering. I am a certified member of the Delaware Professional Iineineer 

Association. I entered the United States Anny afier completing my degree and the 

Reserve Officers Training Corps program as a Distinguished Military graduate. 

As an Army officer, I attended the Unit Movement Officer Course, Amior Of ficer 

Basic Course, Signal Officer Branch Qualification Course, Scout Platoon Leader Course, 

Dismounted Armor Scout Course, Airborne School, and Air Assault School. 1 served in 

positions such as Battalion Logistics Officer. Executive Otficer, and Platoon Leader. As 

part of Operation Uphold Democracy, 1 deployed and re-deployed by rail, road, sea and 

air over 700 pieces of rolling stock and containers f<̂  the Republic of Haiti from the 

slates of Louisiana and Texas. During numerous hurricane and other peace-time 

emergencies, I coordinated with military and civ ilian ai'lhorities the movement of 

hundreds of vehicles and personnel across the South East. 

11. GENERAL MILLS OPERATIONS. INC. 

General Mills, with headquarters in Minneapolis, Minnesota, today is a leading 

marketer of consumer foods products through its Big G Cereals, Betty Crocker. Yoplait. 

Gold Medal, and Eood Serv ice Divisions. General Mills is on the FORTUNE 500 w ith 

annua! revenues of over $5 billion and consistently ranks No. 1 in the food industry on 
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FORTUNE'S annual ' Most Admired" corporate list. The Company is one of America's 

largest corporations, employing over I().()()() people, with plants, distribution centers, and 

offices k)cated in almost every state The company also has operations in Canada. Latin 

America, I-urope. and Asia, making General Mills' products and services familiar to 

consumers worldwide. The company's roots, however, trace back more than a century 

to flour milling. 

III. BUFFALO. NEW YORK 

The Buffalo flour mill and cereal lacilily produce flour, bran, animal teed, hreakfasi 

cereal, and other wheat-based products. We employ over 500 people. Our customers 

arc concenirated along the East Coast from Maine to Virginia, serving America's largest 

population centers (See Appendices .A-C). We utilize two additional warehouse 

facilities k)caled in the Buffalo suburbs lo facilitate the just-in-lime inventory and 

delivery of our product. These two warehouses are located in Cheektowaga (SW) and 

West Seneca (SO), and are operated by Sonwil Distribution, who employs over 100 

people. 

A RAIL SERVICE 

1. Past 

In 1976. General Mills Buffalo handled over rail cars, over three limes ihe 

volume we do now. Set rail fees were implemented based on origin and destination, and 

competition was intense. Therefore, choosing the best service available to us, we 

utilized the Norfolk Western Railroad (NW). General Mills was also able to route cars in 

and out of Buffalo by the Delaware Hudson (DH) he Buffalo Pi'isburgh (BP), the 

Canadian National (CN), and Norfolk Southem " 3) railroads. At one time, 18 railroad 

sales offices were located in Buffalo, now there are none. 



Buffalo used lo be thc largest flour milling city in the world. The General Mills 

flour mill in Buff ilo is now only one of three remaining. The Buffalo flour mill and cereal 

facility used to run al maximum capacity, but now run at less than capacity due to 

compemive factors w ilh other mills and facilities across North .America. 

At one time Buffalo also had a General Mills distribution center which turned 

over 18.000 cars in and out annually. This distribution center served the Northeast. As 

rail rales increased under Conrail. this Northeast distnbution center has since been 

relocated to Harrisburg. Pennsylvania. 

2. Present 

C}eneral Mills is now serviced solely by Conrail. Annually, our facility turns over 

rail cars in and out. There are currently no other rail options available to us. 

Our flour mill rail customer shipments consist of animal feed and bakery flour (See 

Ap[)endix A). We shipped a lotal of ail lons of product in FY 1996 at a cost of 

cwt (cwt = hundred weight). This rail quantity is .)f the total 

flour mill tonnage shipped, and yet only of the total flour mill f reight cost. 

The flour mill shipped irucklo.ids. totaling tons, at a total freight 

cost of ' or . (See Appendix B). This truck tonnage is of the 

total flour mill tonnage shipped, and yet of the total flour mill freight cost. 

The cereal facility does not ship finished product via rail anymore. In FY 1996, 

the cereal facility shipped by truck tons of finished product at a freight cost of 

(See Appendix C). 



Buffalo has the highest mgrcdienl cost of any General Mills facility across North 

Amenca. Our inbound rail cars contain wheat, oats, and other ingredienis. Ingredient 

cost IS our highest cost of production, approximately 

Approximately freight cost The cereal facility brought in 

over 600 ingredient rail cars. Our flour mill brought in over 

1 Y 1996 (See Appendix D). Mills in the .Midwest bnng their Canadian wheal across 

the border via Detroit. In Buffalo, wheal is the seventh largest inbound commodity. 

B. MODES ()F COMPETITION 

1. Tmck 

Trucking is physically possible for us, but not economically advantageous. The 

coiiipciitivciiess of trucks is dependent upon a variety of factors. These factors include 

distance, volumes, customer requirements, and markei factors. 

A principal determin int of the competitiveness of trucks is the distance of the 

mov ement. Trucks are less competitive al greater distances. This is not lo say that 

trucks are never used for longer hauls. However, longer hauls usually are explained by 

one of the fi)llowing factors: (1) the customer is unable H) receive service by rail; (2) the 

volume of the movement is too small for rail; (3) the customer prefers service by tmck for 

just-in-time delivery inventory purposes; (4) the customer has requested an expedited 

shipment because rail shipment has been delayed or frustrat-d; (5) emergency 

movemenls are needed lo maintain production or inventory balances; (6) product 

handling requirements, such as temperature contiol, that cannot be accommodated by 

rail; or (7) forces of mother nature, such as floods or slomis, make shipment by rail or 

marine temporanly impractical. 
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Anoiher key factor that determines thc competitiveness of trucks with rail is the 

volume that is transported. On average, a rail car holds four limes more volume than a 

truck. Thus, if a customer requires shipment in less lhan a full rail car, then, in all 

likelihood, product will be shipped via truck. Our bakery flour leased cars are our assets; 

therefiire our asset ulili/ation is also decreased in such a scenario. 

In our animal feed market place, some products require movement by rail car for 

storage purposes. The tmck can not be used by the receiver for storage. Most receivers 

use feed rail cars for storage until the feed is needed in the production process. Many 

customers lack permanent large scale storage facilities on-site. 

2. Sea Vessels 

General Mills Buffalo enjoys the geographic advantage of being located on Lake 

Erie, but for only the piu-t of the year that the lake is not frozen. General Mills unloads 

over a dozen grain vessels annually that come from Duluth. Minnesota (See Appendix 

D). At one lime, Conrail doubled the rail rale for unit irains of wheal inbound to Buffalo 

when the lakes were frozen, monopolizing the captive grain receivers of BufTalo. 

IV. COMPETITIVE CONSIDERATIONS 

The switch charge at Buffalo vvas $466 per car as of March 19, 1997. Reasonable 

switch rates across the rest of Nonh America range from $130 to $180. For this example, 

assume the national average is $166, a difference of $300 from $466 in Buffalo. $300 

multiplied by in potential annual freight savings. 

Shared Assets Areas (SAA) are proposed to be implemented by CSX and NS as 

part of the proposed filing in major metro areas such as Detroit, Philadelphia, and 
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S(Hithern New Jersey, despite (he tact that Buffalo's rail volume is greater than that of 

Detroit's, and comparable to the Philadelphia and Southern New Jersey markets. 

Although the flour mill ships rail, ihe rail freight cost 

is only T*^'^ ''''' '^'""^ 

between rail and truck is a result of our products heavy density and ihus 

optimal application to rail shipment. The cereal facility could also benefit from rail rates 

k)w enough to make rail shipments again a viable option. 

If rail rates were lowered and rail customer service improved through the 

implementation of a SAA, General Mills could again increase our flour mill and cereal 

facility to maximum capacity, which would add an estimated of run time per 

vear. Since vve average cars per day, this would mean an additional 

annually to be handled by the railroads. This increase wouM be beneficial to General 

Mills, the railroads, and other affected employers and employees of Westem New York. 

At this time. C}eneral Mills has not made, and does not have plans, for any capital 

investments or capacity increases at either the flour mill or cereal facility, and is awaiting 

the outcome of this acquisition proceeding. 

Gepc.al Mills cun-ently ships product hy rail from the Midwest through 

Hamsburg to East Coast customers, rather than from buffalo (which is significantly 

closer to the East Coast than Midwest locations such as Kansis City). This is due to the 

high rail cost of shipping from Buffalo, coupled with the fact that freight cost is the 

second highest cost of producing our product. Buffalo can not compote with other 

competitive shippers in other Nonh Amencan markets that can price wi'h lower freight 

rates. 
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Customer serv ice under Conrail has been poor and would not be expected to 

improve if CS.X became our sole provider of rail service, which is proposed to occur. 

Conrail has shut our mill down in the past due lo missed service or errors. CSX would 

have little incentive to improve this poor level of ser. ice. With a Buffalo Shared Assets 

Area. 1 would have a choice between the CSX and NS. I would expect competition lo 

bring an ir.creased level of performance from both railroads. 

General Mills Buffalo has the highest total utility operating cost of all its facilities 

in North America (See Appendix E). Western New York utilities will continue lo have 

higher operating cos's as the cost of transporting coal by rail increases. Coal is the 

highest single cost of producing power. At the flour mill, annual utility expenditures 

account f or The next closest mill is at I 

feel this higher utility cost is attributable lo the cost New York Stale Electric and Gas 

and Niagara Mohawk Jtilily companies pay for coal rail shipments. 

General Mills is also a member of the National Transportation League (NITL) and 

supports the NI^L's goals and objectives in this proceeding in their entirety. 

V. CONCLUSION 

In Buffalo, the levels of rail cosl and poor customer service, lo ship ingredienis, 

finished product, and coal to supply our energy needs, are higher than areas that enjoy 

rail competition. 

If the acquisition is approved as proposed, the result will be detrimental to the 

General Mills Buffalo flour mill and cereal operalions. as we could expect to experience 

additional competitive harm brought on by: 
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(1) Increased rates due to CSX and NS attempting to reduce their 

acquired debt as a result of the acquisition; 

(2) Further decrease in production at the Buffalo facilities; 

(3) Possible loss in market share to facilities that obtain dual rail access 

as a result of the proposal; 

(4) Continued poor service due to single CSX service; and 

(5) Possible merger service problems as experienced by Union Pacific 

General Mills requests two conditions that will bnng lower rail costs and increase 

rail customer service: 

(1) The creation of a Niagara Frontier Shared Assets Area, as 

implemented in other major metro areas such as Detroit, Philadelphia, 

and Northern New Jersey, despite the fact that Buffalo's rail volume 

is greater than that of Detroit. This Shared Assets Area will provide 

real competitive rail service to Buffalo. 

(2) Reduction of reciprocal switching charges should be ordered to the 

reasonable level of $130 per car, as the carriers adopted in the 

UP/SP merger. 

By achieving these two goals. General Mills would remain competitive with other 

competing facilities across North America, and thus keep over 600 jobs here in 'vVestem 

New York. 



I Warren J Patterson declare under penaltv of pcrjuiA that the foregoing is true and 
conect and that 1 am qualified and authon/ed to tVle th.s verified statement on behalt of 
General Mills Executed on this l o W of Oclober. 1997 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC., 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

CONTROL AND MERGER 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

VERIFIED STATEMENT OF JAMES H. BONNIE 

I. INTRODUCTION 

Mv ncime is James H. Bonnie. I am Manager, Fuel Procurement, 

Transportation and Contract Administration tor Niagara Mohawk Power 

Corporation (hereinafter "NIMO"). I hold a Bachelor's degree in Engineering from 

the State University of New York at Buffalo and a Master's degree in Business 

Administration from Corpus Christi State University. 1 have been directly involved 

in the procurement and transportation of coal for NIMO during the past 17 years. 

Since January 1985, I have held my current position. 

In my present position, I direct the planning and procurement of all fossil 

fuels (coal, oil, and natural gas) and related transportation services on the spot and 

contract market required by the Company's generating facilities to produce 

electricity, as well as, all other fuels used throughout NIMO'' system (uL. gasoline, 

diesel fuel, heating oil, aviation fuel). 

The purpose of my Verified Statement in this proceeding in support of the 

conditions being sought by the Erie-Niagara Rail Steering Committee (hereinafter 

"ENRS"), of which NIMO is a member, is to discuss the impact or the proposed 

transaction upon NIMO's generation facilities in western New York. These 

generating facilities are the Dunkirk Steam Station (hereinafter "Dunkirk") in the 



City of Dunkirk, New York and C R. Huntley Station in the City of Tonawanda, 

New York (hereinafter "Huntley") (hereinafter Dunkirk and Huntley vvill 

collectively be referred to as the "Stations"). The Stations would both be 

competitively harmed by the proposed transaction unless the conditions proposed 

by ENRS are adopted by the Board. As discussed below, NIMO strongly supports 

ENRS in its effort to obtain the requested relief 

Because of the importance of the proposed transaction to NIMO, and because 

(̂ f the various competitive issues raised in the proposed acquisition and division of 

Conrail by CSX and Norfolk Southern, NIMO is also filing separate Comments and 

Request for Conditions concurrently vvith this filing. NIMO's filing contains my 

Verified Statement, as well as the Joint Verified Statement of Scott D. Leuthauser, 

who is Manager of Supply Planning in the Power Transmission and Planning 

Department of NIMO, and Michael J. Mathis, who is Manager of Generation 

Performance and Fuel Analysis in the Fossil and Hydro Generation Department of 

NIMO. That filing also contains the Verified Statement of G. W. Fauth III, who is 

our Transportation and Economic Consultant in this proceeding. In order to avoid 

duplication of presentations by these vvitnesses in this proceeding, I am 

incorporating by reference each of these verified statements from .NIMO's separate 

filing into this statement on behalf of ENRS. 

n. STATEMENT OF FACTS 

A. GENERAL DESCRIPTION OF NIMO'S FACILITIES AND 
OPER.4TIONS 

NIMO is an investor-owned utility providing electrical and gas service to 

communities in upstate New York. As a retail provider of electricity, NIMO is 

engaged in the generation (production), transmission and distribution of electricity 

in a service area of approximately 24,000 square miles, and serves 1,556,000 
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customers in 37 counties and 66« cities, towns and villages.' NIMO also generates 

electricity which is sold in the New York Power Pool on the wholesale market. 

With respect to its coal-fired facilities, NIMO currently burns approximately 

3,000,000 tons of coal each year at the Stations. Coal transportation costs are about 35 

percent of tht total delivered cost of coal for the NIMO Stations. 

B. DESCRIPTION OF THE HUNTLEY FACILITY, OPERATIONS, COAL 
SOURCES 

Three miles downstream from the City of Buffalo, on the Niagara River, is 

Huntley, the largest of NIMO's two coal-fired power plants. Though some of the 

present buildings date back to 1916, when Huntley first began commercial service, 

the plant has been continuously modernized and now produces enough electricity 

to serve over 1,000,000 households (based on 500 kwhr average use per month per 

household). 

As a result of continuous expansion, Huntley enjoyed the reputation of being 

the largest coal-fired plant in the world during World War II . The plant now 

houses four 100,000 'ulowatt units in the north building (Units 63-66), the oldest 

installed in 1942, th'? newest in 1954; and two 200,000 kilowatt units in the south 

building, (Units 67 and 68), both installed in 1957-''958. Currently, the Station 

produces 715,000 kilowatts of 60 hertz power and feeds it into the vast New York 

State Power Pool to serve NIMO customers across the state. 

Huntley employs approximately 300 people in many departments. Most 

supplies are purchased locally, further contributing to western New York's 

1 I note that, in addition to its coal-fired generating stations, NIMO also operates two fuel 
oil/natural gas fired stations, on in Albany and the other in Oswego, Ne;v York. In addition, as a 
distributor of natural gas, NIMO ser\'es approximately 526,000 gas customers in a service area of about 
4,500 square miles, comprised of 15 counties and 197 cities, town and villages. 1996 electric sales 
comprised 39,127 million kwhrs and revenues of $3,308,999,000. 
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economy, .n addition, .ho pl-n, employ, many contractor, to support H, 

construction program and v.rr.ous operations and ma.n.enance ac.,v,t,es. 

B,tummous coal is currently burned at the Station Irom supply sources ,n the 

Pmsburgh seam ,n southwestern Pennsylvan.a and northern West Virg.nia. The 

Batley m,ne is our primary loadmg pen, today, bu. coal has been sourced from 

Blacksville, Loveridge, Warw.ck, Mine #84. Shannon and Tanoma. 

C DESCRIPTION OF THE DUNKIRK FACILITY, OPERATIONS AND 

COAL SOURCES 

Dunkirk IS situated on n peninsula jutting ou. into the City of Dunkirk 

harbor on Lake Er,e. The plan, began opera.ion ,n .950 w.h .wo coal-fired unt.s, 

each w,.h a capacty ..f 100,000 kUowat.s <Dunk,rk Un„s 1 & 2). Two larger un.ts of 

200 000 kilowatts each were added ,n .959 .Dunk.rk Un.ts 3 4). All four un.ts. 

,u , l , by Combustton Eng.neer.ng Corp., were des.gned to burn pulver.zed 

b,.um,n„us coal. Today, the S.a.,on produces 600,000 k,lowa..s of 60-cycle power, 

feedtng it .nto a vast power pool servng NIMO customers across upstate New York. 

Dunkirk has approximately 230 employees in var.ous departments. Most 

supphes are purchased locally, further con.r.bu.ing to western New York's 

economy. 

Bituminous coal is currently burned at the S.at.on from supply sources ,n the 

Pmsburgh seam loca.ed in sou.hwes.ern Pennsylvan.a and northern West Virg.n.a. 

The Blacksville and Cumberland mines are our primary loading po.nt today, but 

coal has been sourced from Ba.ley, Lover.dge, Federal 2, Humphrey and Warw.ck. 

•4-
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Customer service under Conrail has heen poor and would not be expected to 

improve if CSX became our sole provider of rail service, which is proposed to occur. 

Conrail has shut our mill down in the pasi due to mis; ed service or errors. CSX w ould 

have little incentive to improve this poor level of service. With a Buffalo Shared Assets 

Area. I would have a choice between the CSX and NS. I would expect competition to 

bring an increased level of performance from both railroads. 

General Mills Buffalo has the highest total utility operating cost of all its facilities 

in North Americ- (See Appendix E). Westem New York utilities will continue to have 

higher operating costs as the cost of transporting coal by rail increases. Coal is the 

highest single cost of producing power. At the flour mill, annual utility expenditures 

account for The next closest mill is at I 

feel this higher utility cost is attributable to the cost New York State Electric and Gas 

and Niagara Mohawk utility companies pay for coal rail shipments. 

General Mills is also a member of the National Transportation League (NITL) and 

supports the NITL's goals and objectives in this proceeding in their entirety. 

V. CONCLUSION 

In Buffalo, the levels of rail cost and poor customer service, to ship ingredients, 

finished product, and coal to supply our energy needs, are higher than areas that enjoy 

rail competition. 

If the acquisition is approved as proposed, the result will be detrimental to the 

General Mills Buffalo flour mill and cereal operations, as we could expect to experience 

additional competitive harm brought on by: 
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(1) Increased rates due to CSX and NS attempting to reduce their 

acquired debt as a result of the acquisition; 

(2) Further decrease in production at the Buffalo facilities; 

(3) Possible loss in market share to facilities that obtain dual rail access 

as a result of the proposal; 

(4) Continued poor service due to single CSX service; and 

(5) Possible merger service problems as experienced by Union Pacific 

General Mills requests two conditions that will bring lower rail costs and increase 

rail customer service: 

(1) The creation of a Niagara Frontier Shared Assets Area, as 

implemented in other major metro areas such as Detroit. Philadelphia, 

and Northem New Jersey, despite the fact that Buffalo's rail volume 

is greater than that of Detroit. This Shared Assets Area will provide 

real competitive rail service to Buffalo. 

(2) Reduction of reciprocal switching charges should be ordered to the 

reasonable leve' v̂ f $130 per car, as the carriers adopted in the 

UP/SP merger. 

By achieving these two goals. General Mills would remain competitive with other 

competing facilities across North America, and thus keep over 600 jobs here in Westem 

New York. 



I Warren J Patterson, declare under penaltv of perjuiA that the foregoing is tme and 
correct and that 1 am qualified and authorized to file this venfied statement on behalt ot 
General Mills Executed on this lO'Uay of October "^"^ 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NC. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC., 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

CONTROL AND MERGER 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

VERIFIED STATEMENT OF JAMES H. BON^iIE 

I. INTRODUCTION 

My name is James H. Bonnie. I am Manager, Fuel Procurement, 

Transportation and Contract Administration for Niagara Mohawk Power 

Corporation (hereinafter "NIMO"). I hold a Bachelor's degree in Engineering from 

the State University of New York at Buffalo and a Master s degree in Business 

Administration from Corpus Christi State University. I have been directly involved 

in the procurement and transportation of coal for NIMO during the past 17 years. 

Since January 1985, I have held my current position. 

In my present position, I direct the planning and procurement of all fossil 

fuels (coal, oil, and natural gas) and related transportation services on the spot and 

contract market required by the Company's generating facilities to produce 

electricity, as well as, all other fuels used throughout NIMO's system (Lfi^ gasoline, 

diesel fuel, heating oil, aviation fuel). 

The purpose of my Verified Statement in this proceeding in support of the 

conditions being sought by the Erie-Niagara Rail Steering Committee (hereinafter 

•ENRS"), of which NIMO is a member, is to discuss the impact of the proposed 

transaction upon NIMO's generation facilities in western New York. These 

generating facilities are the Dunkirk Steam Station (hereinafter "Dunkirk") in the 



City of Dunkirk, New York and CR. Huntley Station in the City of Tonawanda, 

New York (hereinafter "Huntley") (hereinafter Dunkirk and Huntley will 

collectively be referred to as the "Stations"). The Stations would both be 

com.petitively harmed by the proposed transaction unless the conditions proposed 

by ENRS are adopted by the Board. As discussed below, NIMO strongly supports 

ENRS in its effort to obtain the requested relief. 

Because of the importance of the proposed transaction to NIMO, and because 

of the various competitive issues raised in the proposed acquisition and division of 

Conrail by CSX and Norfolk Southern, NIMO is also filing separate Comments and 

Request for Conditions concuri'ently with this filing. NIMO's filing contains my 

Verified Statement, as well as the Joint Verified Statement of Scott D. Leuthauser, 

who is Manager of Supply Planning in the Power Transmission and Planning 

Department of NLMO, and Michael J. Mathis, who is Manager of Generation 

Performance and Fuel Analysis in the Fossil and Hydro Generation Department of 

NIMO. That filing also contains the Verified Statement of G. W. Fauth III, who is 

our Transportation and Economic Consultant in this proceeding. In order to ?.void 

duplication of presentations by these vvitnesses in this proceeding, I am 

incorporating by reference each of these verified statements from NIMO's separate 

filing into this statement on behalf of ENRS. 

• 

n. STATEMENT OF FACTS 

A. GENERAL DESCRIPTION OF NIMO'S FACILITIES AND 
OPERATIONS 

NIMO is an investor-owned utility providing electrical and gas service to 

communities in upstate New York. As a retail provider of electricity, NIMO is 

engaged in the generation (production), transmission and distribution of electricity 

in a service area of approximately 24,000 square miles, and serves 1,556,000 
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customers in 37 counties and 669 cities, towns and villages.' NIMO also generates 

electricitv which is sold in the New York Power Pool on the wholesale market. 

With respect to its coal-fired facilities, NIMO currently burns approximately 

3,000,000 tons of coal each year at the Stations. Coal transportation costs are about 35 

percent of the total delivered cost of coal for the NIMO Stations. 

B. DESCRIPTION OF THE HUNTLEY FACILITY, OPERATIONS, COAL 
SOURCES 

Three miles downstream from the City of Buffalo, on the Niagara River, is 

Huntley, the largest of NIMO's two coal-fired power plants. Though some of the 

present buildings date back to 1916, when Huntley first began commercial service, 

the plant has been continuously modernized and now proc'uces enough electricity 

to serve over 1,000,000 households (based on 500 kwhr average use per month per 

household). 

As a result of continuous expansion, Huntley enjoyed the reputation of being 

the largest coal-fired plant in the world during World War II. The plant now 

houses four 100,000 kilowatt units in the north building (Units 63-66), the oldest 

installed in 1942, the newest in 1954; and two 200,000 kilowatt units in the south 

building, (Units 67 and 68), both installed in 1957-1958. Currently, the Station 

produces 715,000 kilowatts of 60 hertz power and feeds it into the vast New York 

State Power Pool to serve NIMO customers across the state. 

Huntley employs approximately 300 people in many departments. Most 

supplies are purchased locally, further contributing to western New York's 

1 I note that, in addition to its coal-fired generating stations, NIMO also operates two fuel 
oil/natural gas fired stations, on in Albany and the other in Oswego, New York. In addition, as a 
distributor of natural gas, NIMO serves approxinrately 526,000 gas customers in a service area of about 
4,500 square miles, comprised of 15 counties and 197 cities, town and villages. 1996 electric sales 
comprised 39,127 million kwhrs and revenues of $3,308,999,000. 
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economy. In addition, the plant employs many contractors to support .ts 

construction program and var.ous operations and maintenance ac.ivi.ies. 

Bituminous coal is currently burned at the Station from supply sources in the 

Pittsburgh seam in sou.hwes.ern Pennsylvania and nor.hern West V.rg.nia. The 

Bailey m.ne is our pr.mary loading point today, bu. coal has been sourced from 

Blacksville, Loveridge, Warwick, M,ne #84. Shannon and Tanoma. 

C DESCRIPTION OF THE DUNKIRK FACILITY, OPERATIONS AND 
COAL SOURCES 

Dunkirk is situated on a pen.nsula jutting out into the Cty of Dunkirk 

harbor on Lake Er,e. The plant began operation ,n .950 with two coal-f.red un.ts, 

each w,th a capaCv of 100,000 k.lowat.s (Dunkirk Un,.s 1 & 2), Two larger un.ts of 

200 000 k,lowatts each were added .n .959 (Dunk.rk Un.ts 3 & 4). All four un.ts, 

built bv Combustion Engineering Corp., were des.gned .o burn pulver.zed 

bituminous coal. Today, the S.a..on produces 600,000 kilowar.s of 60-cycle power, 

feed.ng .t .n.o a vast power pool servmg NIMO customers across upstate New York. 

Dunkirk has approximately 230 employees in various depar.ments. Most 

suppl.es are purchased locally, further contr.buting to western New York's 

economy. 

Bituminous coal is currently burned at the Station from supply sources in the 

Pi^^sburgh seam located in southwestern Permsylvania and northern West Virginia. 

The Blacksville and Cumberland mines are our primary loading point today, but 

coal has been sourced from Bailey, Loveridge, Federal 2, Humphrey and Warwick. 
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m. DESCRIPTION OF NIMO'S CURRENT TRANSPORTATION SERVICE AND 
COMPETITIVE OPTIONS 

A. RAIL 

1. HUNTLEY 

The Huntley facility is heavily dependent, almost exclusively 

dependent, upon rail service for its coal deliveries. In 1996, for example, the 

Huntley plant received a total of tons, all of which was delivered by rail 

and by Conrail as the carrier directly and exclusively serving the Huntley facility. In 

1995, out of a total of tons, Conrail delivered tons, with the 

balance, tons being delivered by water vessel. In 1997 (January-October 7), 

the Huntley plant has received a total of tons, with tons being 

delivered by Conrail and the balance, 10,560 tons delivered by vessel. There have 

been no truck deliveries of coal to the Huntley facility during 1995, 1996 or 1997. In 

short, rail is clearly the dominant mode of transportation for Huntley's coal 

transportation needs and, since Conrail currently is the only carrier capable of 

providing direct service to the plant, Huntley is captive to it. The Applicants 

propose that CSX will step into the shoes of Conrail and thereby acquire this captive 

market. 

2. DUNKIRK 

The Dunkirk facility is also captive to rail service for a majority of its 

coal deliveries and to Conrail as the only railroad physically able to serve the facility. 

In 1996, Dunkirk received a total of tons, of which tons were 

delivered by Conrail, tons delivered by vessel and tons delivered by 

truck. In 1995, Dunkirk received a total of tons, of which tons were 

delivered by Conrail, tons delivered by vessel and tons delivered by 

truck. Thus far in 1997 (January-October 7), Dunkirk has received a total of 
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tons of coal with tons delivered by Conrail and tons delivered by 

vessel. There have been no truck deliveries of coal in 1997 and, as discussed more 

fully below, Dunkirk does not anticipat*- receiving any significant deliveries of coal 

by truck. 

With respect to the vessel delivered tonnage at Dunkirk, while not 

insignificant, it is important to emphasize that the Dunkirk facility is captive to rail 

receipt of coal for the majority of its coal requirements. Stated differently, the 

availability of a vessel option vvith respect to delivery of coal to Dunkirk, while 

helpful to the limited extent available, does not provide effective competition to rail 

delivered coal for the majority of our coal needs. The Dunkirk facility, like the 

Huntley facility, is designed to receive coal primarily by rail and NIMO has invested 

in locomotives and related equipment to accomplish the necessary rail deliveries. 

Coal will and must continue to be received by rail at these facilities, regardless of the 

relatively limited alternative options available. 

B. VESSEL/TRUCK 

As earlier indicated, NIMO has, in the past, transhipped some of its coal by 

rail-water mode via Lake Erie port facilities during the lake shipping season to the 

Stations (primarily P&C dock in Conneaut, Ohio and rarely through Ashtabula Coal 

Storage and Transfer Terminal in Ashtabula Harbor, Ohio). NIMO's use of these 

terminal facilities is limited by the weather, vessel availability, ice conditions on the 

Niagara River, unpredictability of the shipping season (start/close) and, in 

connection with the rail-water movements to Huntley, constraints and costs 

associated with the Black Rock Lock (traffic delays, opening/closing dates, and vessel 

size restrictions), as discu.ssed below. 

Prior to installation of a new vessel dock, Dunkirk received virtually no 

vessel deliveries of coal from 1978 until November 1993. In late October 1993, 
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NIMO replaced its coal unloading dock facility at Dunkirk. Since that time, as 

earlier noted, NIMO has been able to bring in a limited portion of its coal tonnage by 

vessel. The balance is delivered by rail and rail will continue to be the dominant 

mode of transportation. 

Huntley is also captive to rail, even though it can take a limited amount of 

coal by vessel. But there is an additional impediment for Huntley-the Black Rock 

Lock. Black Rock Lock is located where Lake Erie drains into the Niagara River near 

Huntley. The Black Rock Channel and Black Rock Lock provide a protected 

waterway for vessels around the fast current (estimated to be at least 17 knots) and 

rapids that exist near the mouth of the Niagara River. There is a height restriction 

on the Niagara River since the portion of the International Bridge over the Niagara 

River hus not been opened in many yeais. Therefore, all boat coal destined for 

Huntley is forced to use the Black Rock Channel and Lock system. 

The Black Rock Lock allows for vessels that have a length of 625 feet, a width 

of 68 feet and a depth over lock sills of 21.6 feet. This restricts the size of the vessel 

and the load of the vessel that can serve Huntley and other shippers north of Black 

Rock. In addition, the weather restricts and suspends movements, primarily in the 

winter. The Black Rock Lock is normally closed from the first of the year through 

mid-April. I recall one year when the lock was closed until early May because the ice 

on the Niagara River behind the boom backed up past the entrance into the Black 

Rock Channel south of the breakwall separating the channel from the river. For 

practical purposes, rail-vessel movements to Huntley are foreclosed to NIMO 

between early December and late April each year. 

Huntley cannot receive all, or even most, of its coal requirements by vessel, 

primarily due to the closure of the Black Rock Lock. NIMO would need to store 

720,000 tons of vessel-delivered coal by early December, assuming a four-month 

winter storage period from mid-December through mid-April. This is because the 



coal burn at Huntley during that period averages about 6,000 tons per day. NIMO 

burn requirements are higher in the winter months than the rest of the year because 

of the winter energy demand peak. During December - March, Huntley and 

Dunkirk operate more like base-load units and are not taken off line with the same 

frequency as the rest of the year (and not with nearly the same frequency that they 

are during spring [April-June] and fall [September-November]). Also, hydro 

generation drops off in winter which increases the demand for fossil generation at 

the same time customer winter demand picks up. 

NIMO used to move a considerable portion of its coal requirement to Huntley 

and Dunkirk by truck. NIMO's ability to move coal by truck to the Stations has 

always been limited by distance, proximity and convenient access to interstate 

highway, costs and availability of product that meets Station quality requirements. 

In my separate Verified Statement l^ii ig submitted as part of the NIMO filing, I 

elaborate on the reasons why truck transportation is not currently a feasible 

transportation option for the Stations. That testimony is incorporated by reference 

herein. 

In conclusion, NIMO is a captive rail shipper of coal to the Stations. Huntley 

is clearly in a rail captive situation (i.e., having no viable alternatives to raii 

transportation) given the unavailability of truck and very limited availability of 

vessel transportation. Dunkirk has a viable, but limited, water option, and 

therefore, must rely on rail shipments for the majority of its coal deliveries. 

IV. COMPETITIVE IMPACT OF THE PROPOSED ACQUISITION AND DIVISION 
OF CONRAIL 

NIMO is concerned about a number of harmful competitive effects of the 

Conrail acquisition, if the proposed transaction is approved by the Board (without 

conditions). These concerns include: 
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• NIMO and other shippers in the Erie, Niagara and northern 

Chautauqua area (hereinafter "Niagara Frontier") will face rate increases as 

CSX and NS attempt to recover the substantial, multi-bilUon dollar 

acquisition premium paid for Conrail. 

• NIMO will be competitively disadvantaged vis-a-vis plants of 

competing utilities in the proposed "shared assets areas" (hereinafter 

"S/A/A") of Detroit and southern New Jersey/Pennsylvania areas. 

Because of these serious concerns (among others that are set forth in my 

separate Verified Statement being submitted on behalf of NIMO), NIMO is 

participating as a member of the ENRS in order to address these concerns, among 

others, on a group basis by various interested parties in the Erie, Niagara and 

northern Chautauqua County area. I will elaborate, briefly, on the above-stated 

concerns as they pertain to NIMO. 

A. PURCHASE PRICE/PREMIUM 

As discussed above, both Huntley and Dunkirk are captive to rail for most of 

these deliveries there are no viable alternatives to rail transportation for most of 

the coal necessary for operation of the Stations. Consequently, NIMO will have 

limited viable transportation altematives. Under the proposed transaction, NIMO's 

Stations will be sole-served by CSX. As discussed in the accompanying verified 

statement of G. W. Fauth, CSX and NS are paying a substantial premium for 

Conrail's assets. Therefore, NIMO, as a captive shipper, can expect rate increases to 

help pay for this premium. In short, given the large purchase price, NIMO, being a 

captive shipper, will certainly face increases as CSX and NS attempt to recover the 

very substantial acquisition premium paid for Conrail. 

B. COMPETITIVE HARM FROM PROPOSED S/A/A UTILITY PLANTS 
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The Applicants have proposed the establishment of selected areas of 

competition. As indicated above, the Applicants have proposed S/A/A in the 

Detroit, Michigan area, the northern New Jersey area and the southern New 

Jersey/Philadelphia, Pennsylvania area. These proposed selected areas of 

competition will presumably result in lower transportation charges for railroad 

traffic from and to these areas. However, as a captive shipper, NIMO can expect rate 

increases in the future. While NIMO's freight rates likely will increase, .several of its 

competitors may obtain rate reductions as a result of head-to-head competition 

created by the establishment of the proposed S/A/A's. A more detailed discussion 

of this negative competitive impact of the proposed acquisition is contained in the 

Joint Verified Statement of Messrs. Michael J. Mathis and Scott D. Leuthauser, 

referred to earlier in my testimony and incorporated by reference herein. 

V. REQUESTED RELIEF FROM STB 

As a member of ENRS and as an individual captive rail shipper on Conrad, 

NIMO requests the following conditions be imposed on the ^rinsaction bv the STB:2 

1- Niagara Frontier Shared Assets Area/Open Reciprocal Switrhing 

Condicign at Rgaspnablg Charge^. NIMO strongly supports the conditions sought by 

ENRS for ĥe very substantial reasons set forth in my statement and in the 

Comments and Requests for Conditions of ENRS. The shared assets approach 

would remedy the competitive harms that would otherwise be experienced by 

NIMO as a result of the proposed transaction. 

2- Alternative Trackage Rights Condition If^ contrary to NIMO's hope 

and expectation, the Niagara Frontier Shared Asset Arca Condition is not required 

by the Board in this proceeding, then NIMO supports the alternative trackage rights 

condition for the reasons indicated by ENRS. With respect to NIMO, approval of a 

NIMO is aiso seeking certam additional conditions in its separate filing in this proceeding. 
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Service from Niagara Falls is provided under both contract and common canrier tariffs. 
However, approximately ofthe volume is covered by a single line, Conrail master 
contract. The present proposal would split this contract 65% CSX and 35% NS. If 
present switch rates or "line haul factors" remain in place this will increase Olin's cost 
app oximately on the NS portion or approximately - annually. 
These products are extremely competitive and it will be impossible for Olin to pass this 
increased cost on to t le customer. Delivered cost (product price plus freight) largely 
determines whether;. sale is made. 

Tanlv tmck shipm'.nts of Chlorine are not a viable competitive option, due to thc 
hazardous nature ofthe product, produa stewardship and safety reasons. Caustic Soda is 
shipped by tank truck and Olin ships approximately loads annually. These arc 
generally within a 250-mile radius of the plant since as a general rule truck is not 
competitive beyond this point This is not to say that tmcks are never used for long haul 
moves. However, longer hauls usually are explained by one ofthe following; (1.) The 
customer is unable to receive service by rail. (2.) The volume requirements is too small 
for rail (3 .) The customer prefers service by bulk tmck for just in time delivery inventory. 
(4 ) Rail shipments may have been delayed or forces of nature have made other modes 
temporarily impractical. 

Under the present proposal Olin's Niagara Falls facility will be serviced by CSX only 
Prior to 1976 the Niagara Junction, a local switch road, jointly owned by carriers in the 
-ea, served this plant. Since 1976 Corirail has served it with reciprocal switching with 

CSX and the CP (D&H prior to sale to CP) Without competitive access to other railroads 
Olin will have no control over the levc' '-f rates charged on rail shipments As previously 
stated just the break out of Olin's Conrail master contract under the present proposal, will 
cost Olin apprcvimately annually. Transportation costs represent 
approximately ofthe selling price ofthe products produced at Niagara Falls. 

Olin competitors in numerous areas already enjoy dual rail service, which further 
jeopardized Olin's competitive position. 

In summary, Olin's position for the Niagara Falls facility would call for dual access by 
both the CSX and Norfolk Southem Railroads In the event this does not muerahze, ou-
fallback position would call for reciprocal switching. 

I William J. Derocher declare under penalty of perjury that the foregoing is tme and 
conect and th?* I am qualified and authorized to file this verified statement on behalfof 
Olin Chlor Alkali Products. Executed this 20*̂  day of October 1997. 

Sincerely, 

William rDerocher ^ 
Director Transportation 
and Purchasing 



October 15, 1997 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANV 

CONTROL AND OPERATING LEASES/AGREEMt:. 

INC.. 

CONRAIL, INC. AND CONSOLIDATED RAIL CCRPORATION 

VERIFIED STATEMENT OF 
MONTE P. RIEFLER 

My name is Monte P. Riefler and I am currently the President of Riefier-.Sheehan Grotjp, 
L.L.C. and the Executive Vice President of Research and Development for Riefler Concrete 
Products LLC. From 1972 to 1997 1 was the President of Paul Riefler, Inc., the leading 
produce' ot concrete products in upstate New York and a minority owner/operator of the 
Buffalo Southern Railroad. 1 am the holder of various rail related patents, concrete related 
patents and a pioneer in the introduction of non hazardous solid waste materials as 
aggregate substitutes in concrete products. I am currently working on some other 
developmental projects; Accumix Bulk Mortar; Sparlock, dry stacking masonry; Nova Brick, 
dry stacking brick; Ephesian Homes, masonry built row housing; CAFA (chemically activated 
fly asn) for high strength resistant precasting and masonry. 

I would like to express certain concerns that Riefler Concrete Products LLC and 
Riefler-Sheehan Group, Inc. both have regarding the purchase and breakup of Conrail. 

We have been charged excessively from Conrail for cement shipments vs. Canadian 
Pacific combined shipping and switching fees through Buffalo Southern Railroad. We would 
encourage the ECIDA to support additional competition in the Buffalo and Western New 
York market by allowing access to our market from the Canadian National Railroad, along 
with Norfolk Southern Railroad and the Canadian Pacific Railroad. 

Turn around times bringing cement from Eastern New York cement mills to Harr.burg, 
NY historically take an average of 20 days per car with Conrail vs. 10 days per car using 
Canadian Pacific. 

We as shippers who depend heavily on rail shipments *or raw materials for the 
manufacture of our specialty concrete products arc extremely concerned should CSX 
replicate tne former Conrail scenario allowing poor service and increased costs for rail 
service to this area. 

Riefler Concrete Products LLC is presently the largest shipper on the Buffalo Southern 
Railroad and we are hopeful with the building of our proposed Nova brick and Sparlock 
block plants to increase our car loadings for calcite and white cement by an additional 175 
car loadings per year by 1999. We are also working on the movement of aggregate from ihe 



southern tier of Western NY by rail tc both Buffalo and Hamburg which would increase the 
car loadings by 2000 cars per year for the Buffalo Southern Railroad. High switching costs 
and slow turn-around through the Buffalo switching yards has prohibited the movement of 
aggregate by rail Movement by rail would eliminate 8,000 round trips using tractor trailers 
on Rt. 16 and Rt. 62 annually. Motorists usually prefer minimizing trucking on the highways 
vs. increasing traffic. 

Calcite deposits that we need for manufacturing our new brick product are located in 
upper Quebec. We need Canadian National Railroad to be able to service Buffalo directly 
interchanging with the Buffalo Southern Railroad only. Delays in time increases our railcar 
leasing costs dramatically plus an additional CSX interchange prohibits the use of calcite for 
manufacturing. 

Our proposed dry stacking Nova brick would be shipped from Boston to Chicago and 
Thunder Bay to Louisville by ootn truck and rail as determined by transportation costs and 
sen/ice. 

High switching costs and poor delivery schedules have stymied our growth and, I 
believe, many other manufacturer and distributors from Buffalo and Western NY as well. 
We request your diligence in res Jving our local rail problem. As always we wish to thank 
you for your persistence in helpl'.g industry with our various problems here in Western NY. 

If there is anything that .-ve can do to help you define our problems with rail, please do 
not hesitate to contact either Mike or myself. 

I, Monte P. Riefler, declare under penalty of perjury that the foregoing is true and 
correct and that I am qualified and authorized to file this verified statement. Executed this 
15th day of October 1997. 

Sincerely, 

Monte P. Riefler 
President Rietler-Sheehan Group, L.L.C. 
Exec. V.P. Riefler Concrete Products LLC 

cc: Lou Rossi, Consultant to Canadian National Railroad 
Jim Sullivan, ECIDA 
Bert Feasley & Kevin O'Gorman, BSRR 
Chris Riefier & Dave Lichner, PRI 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION INC., 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASES/AGREEMENTS-
CONRAIL, INC. AND CONSOLIDATED RAIL CORPORATION 

VERIFIED STATEMENT OF 
KEVIN N. O'GORMAN, MD 

My name is Kevin N O'Gorman, MD and I am C E 0 of the Buffalo Southern 
Railroad. Inc with offices located at 8600 Depot Street, Eden, New York 14057 

The Buffalo Southern Railroad strongly supports the Erie-Niagara Rail 
Steering Committee's efforts to gam open and equal access for all railroads into 
the Erie-Niagara Terminal Complex, from the Tifft-Seneca-Ohio Street Yards in 
the south to the Kenmore and Niagara Falls yards in the north, to ensure open 
and competitive rait rates to all manufacturers in this area. 

The Buffalo Southern Railroad presently operates in three areas of Western 
New York, including Line 1242 a 32 mile track running from Buffalo Tifft Yard to 
Gowanda, New York In addition we are the contracted operators for the rail 
yards at ConAgra-Mapteleaf Milling in Buffalo, New York and Dunlop Tire 
Corporation in Tonawanda. New York. 

The proposed acquisition of Conrail by CSX Transportation and Norfolk 
Southern is unjust as it fails to break the monopoly of Conrail in the Buffalo-
Niagara Falls area This problem will only be magnified when other areas such 
as Detroit and New Jersey are granted open access under the proposed merger. 
The companies we are under contract to provide rail service (Dunlop Tire 
Corporation and ConAgra Mapleleaf Milling) have been severely stifled due to 
the lack of competitive rates into this yard. We urge you to grant the relief as 
requested by the Erie-Niagara Rail Steering Committee and mandate that as 
part of this merger the Buffalo-Niagara Falls Terminals and manufacturers are 
granted open access or that open terminal yards are created to serve all 
industries on an equal and competitive basis. 



In addition we strongly urge that the Buffalo Southern Railroad's rights of 
access to all railroads under the terms of the old Erie Lackawanna-Penn Central 
merger be maintained This would include our present direct access to the 
Canadian National Railway and CP Rail. 

The STB has a duty to protect the interest of shippers located in Western 
New York. Once again, our Company strongly urges the Board to grant tne 
relief requested by the Erie-Niagara Rail Steering Committee. 

I, Kevin N. O'Gorman, declare under penalty of perjury that the foregoing is 
true and correct and that I am qualified and a Jthorized to file this letter on behalf 
of the Buffalo Southern Railroad, Inc. Executed on this 15th day of October, 
1997. 

Kevin N. O'Gorman, MD 
CEO. 
Buffalo Southern Railroad Inc. 
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While the joint acquisition ofcontrol ofConrail b> Norfolk Southern and CS.X 
Corporation is pending before the Surface Transponation Board for approval, there is some 
concem o\er the etYect that the merger will have among consumers in the atYected area We 
therefore would ask the Board to impose the following conditions, in order to prevent 
competitive harm that would otherwise occur to the Erie-Niagara area as a result of this proposed 
acquisition. Our proposed conditions will also help enhance competitive rail options available to 
businesses located in the Erie-Niagara area and will help to ensure that the transportation rates 
and charges to be assessed b> CSX and Norfolk Southem in the future wil! be at reasonable 
levels. 

We support the recommendations of the Erie-Niagara Rail Steering Committee and ask 
the Surface Tri nsportation Board to impose these conditions. First, approval ofthe joint 
acquisition ofcontrol ofConrail by Norfolk Southern and CSX should be conditioned on the 
creation by applicants of another shared assets area ("Niagara Frontier Shared \ssets Area") in 
addition to those already proposed to be created (.Applicants propose to create shared assets areas 
in Northem New Jersey. Philadelphia Southem New Jersey and Detroit.) By creating the 
Niagara Frontier Shared Assets Area, all current Conrail customers within the limits ofthe area 
would receive equal access to rail service from both CSX and NS. 

Such rail service could be provided directly by either CSX or NS, or by the shared assets 
operator on behalf of either CSX or NS. The geographic limits ofthe Niagara Frontier Shared 
.Assets Area should include all of Erie and Niagara counties and the northem portion of 
Chatauqua Countv in New York State. As in other proposed shared assets areas. Conrail. as the 
designated shared assets area operator, should retain ownership of all cunent Conrail lines, yards, 
facilities and other equipment and property cunently located within those limits necessar>' to 
permit it to carrv- out its required functions as a shared assets operator. The operational aspects of 
shared assets would be identical to those proposed for the other areas, which would allow CSX 
and NS to make use ofthe shared assets area on an impartial basis, while presening their 



competitive identities. Adjustments would be made to the basic shared assets area stmcture as 
necessarv to recognize specific operational requirements in the area for through train operations. 

Approval ofthe acquisition should also be conditioned on the establishment within the 
Niagara Frontier Shared Assets Area of reciprocal switching arrangements for all current Conrail 
customers. This would allow othei rail carriers serv ing the area, such as Canadian National, the 
Canadian Pacific Rail System, and existing short-line operators to also provide competitive 
service to current Conrail customers. Reciprocal switching services should be made available 
w ith a reasonable level of charges. 

In the altemative, if a shared assets area is not created, approval of the joint acquisition of 
Conrail should be conditioned on the reciprocal grant of tenninal trackage rights to each other by 
CSX and NS within the same geographic area described above. Ownership and operation ofthe 
Conrail assets in the area would be divided as proposed by the applicants. This would allow all 
customers currently served only by Conrail to receive rail service directiv from both CSX and 
NS. 

If neither ofthe above altematives are established, approval of the joint acquisition of 
Conrail should be conditioned on the establishment by CSX and NS of reciprocal switching to all 
customers currently served only be Conrail. Reciprocal switching would be provided by CSX 
and NS separately on their portions of the Conrail assets allocated to each of them within the area 
described abov e. Serv ice would be provided by CSX or NS, as the case may be, at reasonable 
charges for the account of all rail carriers w hich currently have access to the area w ho wish to 
provide service to customers located at points that would otherwise be served only bv CSX or 
NS. 

Imposition ofthe above conditions by the STB is necessary in order to prevent 
anticompetitive consequences to the Greater ButTalo area, and the businesses located therein, as a 
result ofthe CSX/Norfolk Souihem proposal. It is our position, and we would ask that this 
letter be submitted to the record, that the Surface Transportation Board should exercise the 
broad conditioning power that it has in the public interest to enhance competition and to remedy 
the competitive harm that would otherwise occur as a result of the proposed transaction. 

Very truly yours, 

Rep. Jack Qiffnn) 



NEW YORK STATE LEGISLATURE 

October 9. 1997 

Office of the Secr.̂ tary 
Case Control Branch 
ATTl̂ v SID Finance Docket No. 33388 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, D C. 20423 

Dear Chairman Morgan: 

We. the undersigned members of thc Western New '̂ork Delegation of thc State 
Legislature, would ask the Surface Transportation Board to impose thc conditions outlined 
below in connection with the party of record filing of the Erie-Niagara Rail Steenng 
Committee. These conditions would prev.:nt the competitive harm, which would otherwise 
occur in the Niagara Frontier region as a result of the acquisition, and division of Conrail as 
cunently proposed by CSX and Norfolk Southem. As state elected representatives from the 
r:gion we would ask the Surface Transportation Board to impose the following conditions: 

/Approv al of the joint acquisition of Conrail by Norfolk Southern and CSX be 
conditioned on the creation by the applicants of a shared assets area ("Niagara Frontier 
Shared Assets .Area") in addition to those already proposed to be created by the 
applicants. By creating the Niagara Frontier Shared Assets Area, all cunent Conrail 
customers w iihin the limits of the arca would receive equal access to rail service from 
both CSX and NS. Such rail senice could be provided directly by either CSX or NS, 
or by a shared assets area operator. The geographic limits of th :" Niagara Frontier 
Shared Assets Area should include all of Erie and Niagara Counties and the northem 
portion of Chatauqua County in New York State. 

Approval of the acquisition should also be conditioned on the establishment within the 
Niagara Frontier Shared Assets Area of reciprocal switching anangements for all 
cunent Conrail customers. Reciprocal switching services should be made available 
with a reasonable lev. of charges. 



Imposition of the above conditions by the Surface Transponation Board is necessary in 
order to prevent anti-competitive consequences to the Niagara Frontier as a result of thc 
CS.X Norfolk Southem proposal. CSX and Norfolk Southem arc proposing to div ide Conrail 
in a manner that will result in a majority of the shippers in the region hav ing access to only a 
single rail carrier. At the same time thc applicants have proposed shared asset areas in 
Detroit. Northem New Jersey, and South Jersey Philadelphia. The businesses in the Niagara 
Frontier region compete on a regional, national and international level with the proposed 
shared asset areas. The result of the merger would be to competitiv ely harm the Niagara 
Frontier by failing to inject the same lev el of competition in the Niagara Frontier as is 
proposed for the other shared asset areas. 

History has taught us of the importance of rail mergers and their impacts on our 
region's economy. The railroad bankruptcies in the late 70's and the promises of competitive 
rail serv ice that Conrail were to bnng to the Niagara Frontier, serve as .sad reminders of the 
need to ensure our regions competitive place before these n-ansactions are allowed to occur 
This board now has the opportunity to finally bring the competition the USRA's final action 
plan called for to the Niagara Frontier region, instead of the legacy of monopolistic control, 
high rates, poor customer serv ice and high switching fees which Conrail has left us. 

Wc would strongly urge the Surface Transportation Board to impose the conditions 
outlined above on CSX and Norfolk Southern's application in order to protect the shippers 
and the citizens of the Niagara Frontier fiom the competitive harm which their proposed 
actions would impose. 

Verv trulv vours. 

e .M. Volker Arthur O. Eve 

George L). Maziarz 
\ \ i . ^ M . V. V 
ichard J keape] 

7^ 
MaPv Lou'Rath sam Hoy 

j/l/lju/L/k 
Anthony R^anula 

TL 
ttcrc 



William T. Stachowski 

David E. Seaman 

Richard Smith 

Paul A. Tokasz 

Richard R. Anderson 

Sandra Lee Wirth 



C o u n t y o f E r i e 
DENNIS T. GORSKI 

COUNTY EXECUTIVE 

October 14, 1997 
PHONE: 715-858-55.-

Surface Transportation Board 
1925 K Street. NW 
Washington. DC 20423 

Rc Finance Docket No. 33388. CSX Corporation and CSX Transportation. Inc . 
Norfolk Southem Corporation and Norfolk Southern Railway Coivipanv -
Control and Opcratin;.; I eases Aurccnicnts • Conrail. Inc and'-'onsoliJatcd Rail 

Statement on hchalf of thc C ountv of Eric 

Honorable Board Members 

The Countv of Fne fullv supports the Fne & Niagara Rail Steering Committee in its 
pre*<cntation before thc Surface Transportation Board m this matter 

The future of manufacturing and agriculture in our region will be v italK affected bv thc 
joint CSX NS proposal as filed before the federal Surface Transportation Board If the proposal 
IS adopted as presented, it is likely that our etTorts to rcinvigorate our essential manufacturing 
base will be thwarted for at least a generation literally thousands of jobs are at stake 

1 strongly urge the Surface Transportation Board to insure that there is meaningful freight 
service competition on the Niagara Frontier, and have asked Stanley J Keysa. the County's 
Deputy Commissioner for Planning and Economic Development, to prepare a more detailed 
verified statement 

Very truly y ours. 

DENT^IST GfmSKI 
Countv F.xecutne 

DT(i RMT sk 
cc. Commissioner Tobe 

Stanley J Keysa, Esq. 

EBIE COUNTY OFFICE BUILDING 95 FRANKLIN STREET. BUFFALO. NEW YORK 14202 
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October 16,1997 

Surface Transportation Board 
1925 K Street, NW 
Washington, D C. 20423 

KE: Finance Docket No. 33388, CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk Southern Railway Company -
Control and Operating Leases/Agreement? - Conrail, Inc. and Consolidated Rail 

Honf^rable Board Members: 

The City of Buffalo fully supports the Erie & Niagara Rail Steering 
Committee in its presentation before the Surface Transportation Board in this 
matter. Members of the committee have submitted detailed verified statements 
which address the potential adverse affects of the CSX/NS proposal. 

The future of manufacturing and agriculture in our region vvill be vitallv 
affected by the joint CSX/NS proposal as filed before the federal Surface 
Transportation Board. If the proposal is adopted as presented, it is likelv that 
our efforts to rcinvigorate our essential manufacturing base vvill be thwarted tor 
at least a generation. Literally thousands of jobs are at stake. 

I strongly urge the Surface Transportation Board to insure that there is 
meaningful freight service competition on the Niagara Frontier. 

Sincerely, 

AntWbny 
Mayor 



STB FD 33388 10-21-97 D 182936 5/6 



competitive identities .Adjustments would bo made to the basic shared assets area structure as 
necessary to recogni/e .^^vcitlc operational requirements in the area for through train operations. 

Apprr .ai ofthe acquisitiim should also be conditioned on the e.stablishn;eni .-ithin thc 
Niagara Frontier Shared .Assets Area of reciprocal switching anangements for all current C onrail 
customers. I his would allow other rail camers sei vi.ig the area, such as Canadian National, the 
Canadian Pacific Rail System, anu existing short-line operators to also provide competitive 
service to current Conrail customers. Reciprocal switching services should be made available 
vv ith a rea.sordble lev el of charges. 

In the altemative. if a shared assets ;irca is not created, approval of the joint acquisition of 
Conrail should be conditioned on th-.. .eci) iui..il grant of terminal trackage rights to each other by 
CSX and NS within the same geographic area described above. Ownership and operation ofthe 
Conrail assets in the area would be div ided as proposed by the applicants, fhis would allow all 
customers currently served only by Conrail to receive rail service directiv from both CSX and 
NS. 

K neither ofthe above alternatives are established, approval of the joint acquisition of 
Conrail should be C(>nditioned on the establishment by CS.X and NS of reciprocal sw itching to all 
customers currently served only be Conrail. Reciprocal switching would be prov ided by CSX 
and NS separately on their portions ofthe Conrail assets allocated to each of them within the area 
descnbed above. Service would be provided by CSX or NS. as the case may be, at rea.sonable 
charges for the account of all raii carriers which cunently have access to the area who wish to 
provide service to customers located at points that would otherwise be served onlv bv CSX or 
NS. 

Imposit-on ofthe above conditions by the STB is necessary in order to prevent 
onticompetitiv c consequences to the Greater Buffalo area, and the businesses located therein, as a 
result *>f the CS.X 'Norfolk Southem proposal. It is our position, and wc would ask that this 
letter be submitted to thc record, that the Surface Transportation Board should exercise the 
broad conditioning power that it has in the public interest to enhance competition and to remedy 
the competitive hann that would oiherwise occur as a result of the proposed transaction. 

Very truly yours. 

Rep. John l^falce 



NEW YOKK STATE LEG15L^TURE 

October 9, 1997 

Office of the Secr.'taw 
Case Control Branch 
ATTN. Srr> Finance Docket No, 333S8 
Surface Transponation Board 
1925 K Street, N.W. 
Washington, D C. 20423 

Dear Chainnan Moigan: 

Wc. thc undersigned members of thj Westem New York Delegation of the State 
Legislature, would ask the Surtace Transponation Board to impose the conditions outlined 
below in connection wit! the party of record filing of the Ene-Niagai;' Rail Steenng 
Committee These conditions would prevent thc coinpetitiv e hami, which v ould othenvise 
occur in the Ni )gara Fron'i«'r region a.-< a result of the acquisition, and divisio.: of Coniail as 
cunently proposed by CSX and Norfolk Southem. As state elected representatives from the 
rogion wc would ask the Surface Transportation Board to impose the following conditions: 

.Approv al of thc joint acquisition of Conrail by Norfolk Southern and CSX be 
conditioned on the creation by thc applicants of a .shared assets area ("Niagara Frontier 
Shared Assets Area") in addition to those already proposed to be created by the 
applicants. By creating the Niagara Frontier Shared Assets Area, all cunent Conrail 
customers wi>' in the limits of the arca would receive equal access to rail service trom 
both CSX and NS. Such rail :̂ er.ice could be provided Juectlv by either CS.X ov NS, 
or by a shared as.sets area operator. The geographic limits of the Niagara Frontier 
Shared .Assets Area should include all of Erie and Niagara Counties and the northem 
portion of Chatauqua County in New York State. 

.Approval of the acquisition should also be conditioned on the establishment within thc 
Niagara Frontier Shared Assets Area of reciprocal switching anangements for all 
cuiTont Conrail customers. Reciprocal switching services should be made available 
with a reasonable level of charges. 



Imposition of the above conditions tn thc Surface Transponation Board is neccssaiy in 
order to prev ent anti-competitive consequences to the Niagara Frontier as a result of the 
CSX Noifolk Southem proposal CSX and Nortolk Southem are proposing to divide Conrail 
in a manner that will result in a majonty of the shippers in the region hav ing access to onlv a 
single rail camer .At thc same time thc applicants have proposed shared asset areas ir 
Detroit, Northern New Jersey, and South Jersey Philadelphia. The businesses in the Niagrra 
Frontier region compete on a regional, national and international level with the proposed 
shared asset areas. The result of thc merger woulc be to competitiv ely hami the Niagara 
Front'er by failing to inject the same level of competuion in the Niagara Frontier as is 
proposed for the other shaied asset areas. 

Histoiy has taught us ofthe importance of rail mergers and their impacts on our 
region's economy. The railroad bankmptcies in the latc 70's and the promises of compcti'-ve 
rail serv ice that Conrail were to bnng to the Niagara Frontier, serve as sad remiocIci.> of the 
need to ensure our regions competitive place before these transactions i-rc allowed to occur. 
I his board now has the opportunity to finally bnng thc competition the L'SRA s final action 
plan called for to the Niagara Frontier region, instead of the legacy of monopolistic control, 
high rates, poor customer serv icc and high switching fees w hich Conrail has left us, 

W e would strongly liige thc Surface Transportation Board to impose the conditions 
outlined above on CS.X and Norfolk Southem's application in order to protect the shippers 
and the citizens of the Niagara Frontier from the competitive hann which their proposed 
actions would impose 

Very milv vou"s, 

Dale M. Volker Arthur O. Eve 

GeorgeT). Maziarz 

— V 

Richard J keane) 

Marv Lou^ath 

/ 

•Anthonv R^Aanula iliirtcre 



Williain T. Stachowski 

David E. Seaman 

Richard Smith 

-\ Tokas/ 

Richard R. Anderson 

Sandra Lee Wirth 



C o u n t y of E r i e 
DENNIS T GORSKI 

C O U N T Y E X E C U T I V E 

October 14. 1997 
P H O N E : 716.&33-J3: 'C 

Surfiue Transportation Board 
192<; K Street. NW 
W ashington. DC 20423 

Rc; Finance Docket No. 33388, CSX Co'ptuation and CSX Transpt>rtation. Inc . 
Norl"(̂ lk Southern Corporation and Norl\>lk Southern Railway Company -
Control and OtX'rating 1.cases Agreenicnts - (\>nrail. Inc and Consolidated Rail 

Statement on hchalf of thc ( Ountv of F.i ic 

Honorable Board Members 

Vhe Countv of Ine fully supports the Ine & Niagara Rail Steering Committee in its 
prosoniation before the Surface Transportation Board in this niatter 

Ihe future of manufacturing and agriculture m our rej.ion will be vitalK atYected hv the 
joint CSX NS proposal as filed before the federal Surface Transptmation Board if the proposal 
IS adopted as presented, it is likely that our etTorts to rcinvigorate our essential manufacturing 
base will be thwarted for at least a generation I iterally thousands of jobs are at stake 

1 strongly urge the Surface Transportation Board to insure that there is meaningful freight 
SC" ice competition on the Niagara f rontier, and have asked Stanley J Keysa. the Countv"s 
Deputy (.'ommissioner for Plannmg and l .conomic nevelopment. to prepare a more detailed 
verified statement 

Verv trulv vours. 

DENNIS T GfTRSKI 
Countv Executive 

DTG RMT sk 
cc: Commissioner Tobe 

Stanley J Keysa. i sq 

ERIE COUNTY O F f l C E BUILDING 95 FRANKLIN S T R E E T . B U F F A L O . NEW VORK 14202 
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October 16, 1997 

Surface Transportation Board 
U>25 K Street, NW 
Washington, D.C. 20423 

RE: Finance Docket No. .13388, CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk Southern Railway Company -
Control and Operating Leases/.Agroements - Conrail, Inc. and Consolidated Rail 

Honorable Board Members: 

fhe Citv ot t3utfalo fullv supports the Erie & Niagara Rail Steering 
Committee in its presentation before the Surface Transportation Board in this 
niatter Members of the committee have submitted detailed verified statements 
which address the potential adverse affects of the CSX/NS proposal. 

The future of manufacturing and agriculture in our region will be vitally 
affected by the joint CSX/NS proposal as filed before the federal Surface 
Transportation Board. If the proposal is adopted as presented, it is likely that 
our effiirts to reinvigorate our essential manufacturing base will be thwarted for 
at lea.st a generation Literally thousands of jobs are at stake. 

I strongly urge the Surface Transpc^rtation Boanl to insure that there is 
meaningful f̂ reight service competition on the Niagara Frontier. 

Sincerely, 

M. Masiello 
Mayor 
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Cil V o\ H'uî ŵw Iviil̂ , New V' ĉk 
I ' l l • << . \ I ,M r . I I . l l! - \ ^ i I l l 1,' I X » 1' I 

DEPARTMENT OF COMMUNITY DEVELOPMENI 
Divinion of Planning & bcanomic I^velopnient 

October 14, 1997 

Tlic Honowble Vernon A Willi;»ms 
Secretary 
Surface Transportation Board 
192̂ K Strm. N.W 
W;)sloni,M(.n. .X : I042UXX^I 

RE: STB Finance Docket No. )J3b8, CSX Corporation and CSX Transportation, 
Inc., Norfolk Southern Corporation and Norfolk Southern Railway Company 
Control and Operating Leasc/Agrpcmcnts - Conrail Inc. and ConftoliJair J Rail 
Corporation 

r>ear Secretary Williams: 

I am the Senior I'lanrKr for thc City of Nî î '"̂ '* Ealls, Now York rJiaĝ ra F l̂ls is the 
largest city in Ni.4>{ara Counry with ;i population of over 61,000 people It i> nn 
international city with two interiutional KWJ hriducs and rwo ii.tcrn.ition.iI r̂ iilrond 
brid({es cn)s.sin(; into Canada includiiig Amtrak pAwngcr service. Niag3r<i Falls is also A 
city with A comidrrablc number of major U.S corporations, such .<s CV cidenral 
Petroleum, Nabisco, DuPont and Olin f«nj most rely on rail .service, flic city's 
economic base is primarily indastriat/manufacturtnt; with nearly ur.c ittird <)f total 
employment is in n;anufacturing. 

However, while manufacturing,' is extremely important is has also exhibited contrncfii'n 
over thc last >0 year?. Total employment has shrunk by abt̂ ut 50% over that pt ritxl 
from almtist 16,000 to slightly more than 9,000. Niagara Falls cannot afford to see its 
remaining manu.iictaring employment threatened m any way Rail service is, »« you 
know, an important component necessary Un rhe on going profitabiliry of opcratimi 
here. 

As you can guess, the purpose for this lettt̂  is to urge (he Surface Trans|xirtati(.>n Board 
to support thc position advanced by thc Erie - Nuigara Rail Steering Committee m IIK-
above priKccding and to do all it can to increa.sc rail competition and improve rail 
transportation .service in Western New York arul, in particular, Niagara Onmty. 
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The City has tried m the past to make better use of its rail importarKC and associated 
acreage, but has had very little success due to the monopolistic ctmtrol of thc area's rail 
by a single service provider that had no intereat in expanding operations Only in an 
environment where rail service l>ef omes more con'.pctitivc arxl market driven will this 
area's potential have a real chance lo grow and create jobs. 

As it stands now, thc proposed acquisition of Conrail by CSX and Norfolk Southern is in 
the short term unacceptable and in the long term, probably harmfvil to this area's 
established economic bas*:. 

Companies located in Eric, Niagara arvJ Northem Chautauqua will be severely 
disadvantaged by the proposal to divide Conrail. Unless this is changed, as requested by 
thc Eric-Niaga.' Rail Steering Committee, tlic STB should not .ipprove thc proposal. 
Companies in Western New York that will obtam access only to CSX ur Norfolk 
Southern as a result of thc transaction will not be able to compt̂ te effectively with 
companies that are reviewing access to more than one canier in thc locatioru of Detroit, 
Philadelphia, and Northern New Jersey. 

Tliereforc, in order to ciwuie tliat local companies will not suffer competitive hann, the 
City supports the Erie-Niagara Rail Steering Committee in its lequest fbr a modification 
to the merger as proposed and requests that the Board grant this area thc ability to 
obtain rail service from more than one rail carrier and ai more fully described in thc 
Steering Comtninec's statement. 

Should additional information be required, contact mc at (716) 286-4477. 

Very truly youis. 

Thomas J. DeS^tis 
Senior Planner 
Planning and Development 

TJD 

cc Anthony Restaiivj, City Administrator 
Larry Krizan, Director of Community Development 
Robert Merino, Corp<3ration Couretel 



lAGARA FRONTItR TRANSPORTATION COMMITTEE 
438 Ma inSt ree t *5u f fa io , New York 14202 

/ (7i6)-856-2026*FAX(716)-856-3203 

October 10, 1997 

Thc H(morahle Veinim A. Williams 
Secretary' 
Surface Transportiition Board 
192-'5 K Street, N.W. 
Washington. DC 20423-(KK)l 

Re: STB Fir .mce Docket No. 33388, CSX Corp(^ration and CSX 
Transpt^nation. Inc.. Norfolk Southern Railway Corporation -
Control & Operating Leases , Aareements-Conrail. Inc. and 
Con.solid;ited Rail Corporation 

Dear Secretary Williams: 

I , Richard T. SwLst, am current chairman of the Niagara Frontier Transportation 

Planning and Steering Committee (NFTPCC), the .Metroptilitan Planning Organization for 

the Erit and Niagara counties region of Upstate New York. Our membership includes the 

City of Buffalo, the City of Niagara Falls, Erie County, Niagara Cour̂ ty, the Nev York 

State Department of Trai..-.portation, the New York State Thruway Authority and the 

Niagara Frontier Transportation Authority. 

By unanimous vote of our Committee on 10/8/97, I have been directed to convey our 

stror;.e>t support for the pt)sitioas being advanced by the Erie-Niagara Rail Steering 

Committee (ENRSC) in the above proceeding. The relief being requested Ls consistent 

with previous efforts by our own staff that early on identified among other issues, 

unreasonable and noncompetitive transportation rates for regional shippers. Our etTorts 

culminated in a formal resolution unanimously adopted by our Policy Committee on April 

25, 1997 (.see attached) and forwarded to Ms. Morgan on May 9, 1997. Extensive 

analyses conducted by the ENRSC and its consultants have subsequently quantified many 

oftho.se issues and have tietter articulated the dire competitive con.sequences of tying our 

shippers to a one carrier / status quo system. 

CnvOFPUPFALO • COUNTY (3F ERIE • CITY OF NIAGARA FALLS • COUNTY OF NIAGARA 
ERIE AND NIAGARA COUNTIES REGIONAL PLANNING BOARD • NIAGARA FRONTIER TRANSPORTATION AUTHORITY 

NEW YORK SIATE DEPARTMEM OF TRANSPORTATION • NEW YORK THRUWAY AUTHORITY 



NFTC Letter o< Support ^^S® ^ 
STB Finance Docket No 33388 

We urge you not to approve the division ofConrail as presently prop<i.sed by CSX and 

Norfolk Southern. The ENRSC has succinctly and thoroughly established that the plan as 

submitted w II adversely impact shippers located in Erie, Niagara and northern Chautauqua 

counties by tailing to provide competitive rail optioas, while such are being afforded to 

other areas (e.g. Philadelphia A. Detniit) which compete directly with this market. 

We affirmatively support the specitic remedies being requested by the Erie-Niagara 

Rail Steering Committee as reasonable moditlciUions to easure that this area Ls not 

competitively harmed by the acquisition. The STB has within its powers a unique and 

unprecedented oppcirtunity to redress past Conrail actions which have contributed to the 

economic resurgence of the rail freight industry but at times through near monopolistic 

practices. We respectfully request your support in conditioning the acquisition proposal 

with the specific relief changes sought by the ENRSC. 

I , Richard T. Swist, declare under penalty of perjury that the foregoing Is true and correct 

and that I am qualified and authorized to file this letter on behalf of the Niagara Fn)ntier 

Transp<HtatiiMi Planninu and Steerint! Committee. Executed on this lO" day of October. 

1997. 

Sincerely, 

Richard T. Swist 
NFTPCC Chairman 

.Attiichments 

tft 
cc; NFTPCC Men.bers 



I .̂ ''''̂ Wl) ''''̂ v , declare under penalty of perjury that the foregoing is true and 
correct and tha^ I am qualified and authorized to file this verified statement on 
behalf of ,»jf C Execited on this '±_ day of October, 1997. 

(signature) 



5ARA FRONTIER TRArjspcRTATicrj C O M : 
Street • But fa lo, New Yori>; 142C2 

( ; i 6 ) -856-2C26*FAX(716) -856-3203 

!̂  rru .7? n May 9, 1997 I L ' j ' 

Ms. Linda Morgan, Chairwoman iranspt u!,̂ -; , 
Surface Transportation Board 
12th '•treet & Constitution ,'\ve., N.W. 
Washi gton, D.C. 20423 

Dear Ms. Morgan: 

Attached please find a ropy of Resolution 97-2 approved bv the Niagara Frontier 
Transportation Committee NF TC), the .Metropolitan Planning Organization iMPO) for the 
Buffalo-Niagara Falls Urt)an Area. 

This rc'solution, involving the Conrail merger, includes a "Conrail Merger Position Statement" 
which represents regional issues ot concern for the Buffalo-Niagara Falls Urban Area. It is 
requested that these regional issues be considered before a ruling on the merger request is 
made. 

Very truly yours, 

Original Signed 6y: 
ROBERT J. RUSSELL 

ROBERT J. RUSSELL, P.E. 
Secretary, NFTC 

RJR/PEK/lls 
Attach. 

cc Do/id Gantt, Chair, Assembly Committee on Transportation 
1. A. Utermark, Freight & Economic Development Division, NYSDOT, 7A-302 
D. 1. Smith, Interim Staff Director, NFTC 

CITY OF BUFFALO • COUNrV OF ERIE • CITY OF NIAGARA FALLS • COUNrV OF NIAGARA 

Ef̂ lE AND NIAGARA COUNTIES REG'ONAL PLANNING 30ARD • NIAGARA FRONTIER TRANSPORTATION AUTHORITY 

NfW VORK STATE DEPARTMENT OF TRANSPORTATION • NEW YORK THRUWAY AUTHORITV 



RESOLLTION#97-6 
NIAGARA FRONTIER TRANSPORTATION COMMITTEE 

REGIONAL POSITION ON CONRAIL MERGER 

WHEREA-S, Coasolidated Rail Corporation (Conrail) has agreed to a merger agreement with CSX 
Corporation and Norfolk Southem Cxjrporalion to reorganize railroad service in the Northeast, Mid-
Atlantic, Southeast and Eastem Mid-West; and 

WHEREAS, the merger could have a sigtiificant effect on the competitive biilance of rail transportation, as 
well as on New York's state and local economies; and 

WHEREAS, New York and local governments have made substantlil financial investments in rail freight to 
ensure the continued viability of the rail freight industry; and 

WHEREAS, all three railroads are Class I airriere which serve the Buffalo-Niagara Falls region; and 

WHEREAS, the merger request between Comail, CSX and Norfolk Southem mast tx; considered by the 
U.S. Surface Transportation Board; and 

WHEREAS, the Surface Traasportation Board is receptive to regional issues of concern before ruling on 
the merger request; and 

WHEREAS, the Surface Transportation Board can attxh conditions and establish routes to protect rail 
competition in New York State and the Bufalo-Niagara-FalLs region before approving the merger request; 
and 

WHEREAS, the Niagara Frontier Ti:..:.-portation Oimmittee (NFTC) LS the designated Metrop<ilitan 
Planning Organization (MPO) respoasible for traasportation planning in the BufEalo-Niagara-Falls region; 
and 

WtH:REAS, the memlx;rs of the NFTC recognize the opportunity to enlighten the Surface TransptKtat on 
Board of regional issues of concem; 

Now THEREFORE BE I T RESOLVED, that the NFTC does hereby endorse the attached Conrail Merger 
Position Slatcmenl as representing regional Issues of concem; and 

BE I T FITRTHER RESOLVED, that a)pies of this resolution be transmitted to the U.S. Surface Transporta­
tion Board, the NYSDOT Freight & Economic Development Division, and the NYS As.sembly Standing 
Committee on Transportation. 

V ^ P u , H.. , APR 2 51997 
BY: V _ s j c a ^ - ^ ^ t l ^ ^ I ^ ^ ^ - ^ K x s ^ / ^ ^ '• Resolved this day, . 

Robert J.Ru<sell, P.E/, Seeretar^rNFTC 

Recommended by the Niagara Frontier Traasportation Planning and Coordinating Committee (NFTPCC) 

on 4/?/97 • 

BY: 
Richard T. Swist, Chairman, NITPCC 
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(716>856-2C26*FAX(716)-856-3203 

Conrail Merger Position ,Statenu'nt 

Hie NITC believes tliat the 'ommercial well-being of the area !S best met by access 
to multiple fomis of iransporuuon, including rail, highway, air and water. To that end, tlie 
following issues are recommended as measures which would strengthen the viability of rail 
.service whicli has hsd a maior presence in the Buffalo-Niagara Falls region for 160 years. 

• Separate ownership of the Conrail Buffalo-Selkirk-River Lme route (the former NYC 
Water Ix-vel-We.st Shore routes) and t!ie Southern Tier Line (former Erie railroad route 
between Jersey City and Buffalo). 

• Competitive access to the Southeast via the NS connection at Hagerstown, .MD, via 
Harrisburg, PA. 

• Access by both railroads to the Port of New York and other North Atlantic ports. 

• Competitive access to the Pennsylvania and West Virginia coal fields tliat supply local 
companies and regional utilities w ith coal. 

• Protection of regional carriers such as the Buffalo & Pittsburgh RR by continued 
availability of "overhead" traffu. 

• Competitive access west to Chicago and to northern t.,anadian markets, especially via 
Canadian Pacific and Canadian National Railroads. 

• Independent terminal railroad providing interline switching from Lackawanna to Niagara 
1-alls, including management of CP Draw and the Buffalo Belt Line, or open access to 
all railroads ai reasonable switch charges. 

• Ciossover capabilities between the Horneil branch and Conrail mainline tracks east of 
Dick Road. 

• Elimination of local barriers preventing one carrier from interchanging with any other 
carrier on a given route. 

• Responsive and experienced pe'sonnel assigned to deal with maintenance, moving stock, 
marketing, invoicing, problem solving and customer relations. 

• Cooperating in expediting reuse of numerous "brownfield" sites located both on and 
adjacent to railroad-owned properties. 

• Responsive and priority treatment of Amtrak and other passenger carrier trackage rights 
and operational needs. 

Italics: Added \ia amendment by NFTC vote o,. '.pril 25, 1997. 

CITY OF BUFFALO • COUNTY OF ERIE • CITY Of NIAGARA FALLS • COlNTY OF NIAGARA 

ERIE AND NIAGARA COUNTIE" ''EGlONAL PLANNING BOARD • NIAGARA TRONTIER TRANSPORTATION AUTHORITY 

N F W Y O R k ' < ; T A I F n C P A f J I M t M n c T 0 4 M ' ; p n Q T i T i r \ M A MC W v n r j i - T u r j i i w » v 41 T u n o i T v 



FMC Corporation 

••••̂ et 

Octolu-i S. 1W7 -FMC 

The Honorable Vemon A. Williams 
.Secretary 
Surtace rr.insportatioii Board 
1925 K Street, N.W. 
Washington DC :()42 VO(M)l 

Rli STB l inance Hockct No .̂ .̂̂ 88, CS.X Corporation and CSX Transportation, Inc. 
Ndrtiilk Southem Corporation and Norfolk Southem Railwav Company-Control 
ami ()per.iling I.e.ises/.Agreements -(\nirail Inc and Consolidated Rail C<irporation 

He.II Secielar\ U'llli, 

I am u iiimg lo you on hehalt ot FMC Corpor.ition. .Xgricultur.i' Products Group, 100 Nia'iara 
Street. .Middleport NV UIO.S. in my capacity as Manufacturing .Manager at this facility. 

FMC. Middleport NY strongly urges the Surtace Transportation Board to grant the relief 
requested by the Fne-Niagara Rail Steering Committee, which will increase rail competition and 
improve rail transportation service in Hne, Niagara, .ind Northern Chautauqua counties 

FMC Corporation's facility at Middlepon NY m.inufacturers pesticides and herbicides for 
.lizricuitural use. F-MC ships ,ind receives .i 'otal ot .ipproximately 100 railcar shipments per year 
trom \ .uious locations. At the present time, we have access to one camer: New Falls 
Raiiroad/Conrail. 

The proposal ot C"SX and .Norfolk St>uthern to acquire Conrail w ill harm shippers dependent 
upon rail service in thc greater Buffalo area and should noi he approved as currently proposed 
Although competitors in Detroit, Philadelphia, and northem New Jersey may have access to more 
than one canier. shippers in the W-.-stem New York area, will only have access to a single rail 
carrier. The shippers in th'- 3'"ralo area will be subiect to unreasonable and non-competitivc 
r.ites tor our transportation. 

In vuder to alleviate this pending proposa! and I'le potential skyrocketing transportation costs for 
Ihe Westem New York region, the Ene-Niagara Rail Steenng Committee is proposing that the 
STB condition tho merger to allow thc greater ButTalo area companies to obtain rail service from 
more than one rail camcr. Wc fully support this ef fort. 



Thc Honorable Vernon A. Williams 
Page Two 
October S. 1W7 

I , .Michael K. Cooley, declare under penalty of per|ury that the foregoing is tme and correct and 
that I am qualified and authorized lo tile this letter on behalfof FMC Corporation, Agricultural 
Products (iroup, KK) Niagara Street, Middleport NY 14I0.S. E.xccuted on this day of October 8, 
1997. 

Mich.iel R Cooley / / 
Maiuitacturing Manager 

jac 

Enc lo ure 
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Agway, Inc 

The Honorable Vernon A. W iiliaan ^ . 
Secretary October 10,1997 

Surface TransportaUon Board 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Dear Secretary W iliiams, 

My name is Peter DelGobbo. Transportation Manager of Acwavanc of S^ruco v 
> ork. A«w«y. Inc Is the largest a^ncultural coope^dve in fhe ^ t t h e ^ t . ^ r s ^ ' f l o r 
farmer members in 13 states. Sales ia 1996 eiceederf 1 d K-iivT 

Among these are t^o grain eltvaton. in Western NT at Knowleaville JnH r " ' ^ j j ' " " -

direct K . o ; r t e ^ l l . 4 G L L « . 1 " ™ ' ° S » " t l . . " t . r . PA. routHl C o c u l 

by Noifolk Soulh.rn. " • • ' " " " i . PA .nd tbt D c l m . n , Penioiul. M i l Ix stned 

............ orN..T„rj.°a":x''Lvrr:':r;.:̂ ^̂ ^̂  
The purpose ofthls letter Is to uree the Surfar..Tr«n.„««, . « . 

.i..irc,„p„i!;„ 1. De,SoTpha.d.ir.:r; N̂̂̂̂^̂̂̂  • ""«•' 

.ccm 10 moi, H M „„, s w „ ™ l ! ,K ^ " *" proi>o..d co obul. 



E\CELL[\CE THROUGH TEAMWORK 

October bM)7 

The Honorable Vemon .A Williams 
Secretary 
Surface Transportation Board 
1̂ )25 K Street, N W 
Washinuton, [).C. 

cr I T 1997 

Rc S 1 \\ I inance Docket No ').v>88. t'SX (.'orpi>r\tKMi and CSX rriiiisportatuni. Inc. 
Norfolk Southern Corporation and Norfolk Southern Railuav Compan\ - Control 
ar.d Operating Leases Agreement:, Cunrail Inc and Consolidated Rail Corporation 

Dear Secretar\ V\ illianis: 

1 am the I ransportation Manager .it Dunlop 1 ire Corpor.ition located tn Aniheist. Nev̂  \drk I am \v.ntmg this leuer 
on behalf otDunlop Tire Corporation to request the Surface fransponation Board to award the remedies sought b\ the Erie-
Niagara Rail Steering Committee which allow businesses in the greater Buffalo region to obtain Cvimpetitive rail service. 

Dunlop 1 ire ships tires via rail from our 1 oiuuvanda. New \ ork plant to Shelb\ .OH . I'ottstown. PA , N Kansas 
C .*• . MO and (.)ntario, CA. 'A'e receive various raw materials \ ia rail into our Tonawanda. NY plant from multiple 
locations. The proposal of CSX and Norfolk Southern to acquire Conrail will harm shippers dependent upon rail service in the 
greater fMiffalo region and should not he approved as currentls proposed Shippers in this area w ill onK have access to a 
single rail carrier. parti:ularl\ for switching, while their competitors \\\ Detroit. Philadelphia and Northem New Jersev are 
proposed to obtain access to more than one carrier. Shippers in the greater Butfalo area w ill not obtain reasonable and 
competitive transportation rates, while their competitors w ill The excessive switching charges that result from hav ing a 
single rail carrier should warrant joint switching bv both the t'SX ..nd Norfolk Souihem or an independent party to provide 
switching. 

In order to allev iate the harm that would result to ilic [-Tie-Niagara region, the 1 rie-Niagara Rail Steering Commiiti".-
is proposiiii! that tlie S I B condition the merger proposal to allow companies located in Western Nevv York to obtain rail 
service from more than one rail carrier We atflmiativelv support this eftort. 

We look forward to your favored ruling supporting competitive rail service in the counties of l-rie. Niagara .ind 
Northern Chautauqua. 

iincerely. 

James M. Bangle 
Transportation Manager 
Dunlop fire Corporation 

^-1 

cc: W . Smith - Dunlop Tire Corp 
13. Courtney - Dunlop Tire Corp 

EXECUTIVE OFFICES* BOX 1109 • BUFFALO. NY 14240-1 '09 • 716-639-5200 



OxyChem- V? 
VIA FASCIMILE # (716) 856-6754 

October 17, 1997 

Dr. Ronald Coan, Executive Director 
Erie County Industnal Development Agency 
Liberty Building 
424 Mam Street, Suite 300 
Buffalo, New York 14202 

Dear Dr Coan: 

Enclosed is a copy of Antonio G Orbegoso's comments for Occidental Chemical Corporation in 
Finance Docket No 33388 Since OxyChem is a party of record and has submitted a direct 
response to the Board, I do not believe it would be proper for me to submit another venfied 
statement to fhe Board for inclusion in your filing 

We strongly agree with the efforts of the Ene-Niagara Rail Steenng Committee (ENRS) to 
secure competitive rail-to-rail alternatives for the Niagara Falls area. 

Before CSX Transportation pulled cut of the Niagara Falls area, I believe in 1996, and Conrail 
canceled the reciprocal switching '^hargt with CSX at Niagara Falls, we had some cornpet'tive 
rail competition between major Class I corners It's time for the STB to restore rail competition 
for Niagara Falls. NY Niagara Falls is only 27 rail miles from Buffalo The STB could order 
that CSX provide a reasonable charge from Niagara Falls to Buffalo to be absorbed by NS. CN, 
CPRS, and BPRR in their pricing Those carriers should show as serving Niagara Falls under 
reciprocal switching arrangement so direct contracts can be negotiated with them without CSX 
concurrence which would restrict pncing freedom Another alternative would be trackage nghts 
between Buffalo and Niagara Falls for NS or others. 

If you can use our expressions of strong support for ENRS in some manner in your filing, 
please do so. 

We appreciate your efforts on behalf of Occidental and other area shippers. 

Sincerely, 

• ' ^ ' C U t / ^ ^ ' ^ : . - . « < i - ^ 

Robert L Evans 
Corporate f\/1anager Rail Transportation 

RLE/mrl 

enclosures 

Occidental Chemical Corporation 
2 * J Corporate Otfice 

Occidental Tower, 5005 LBJ Freeway 
P O, Box 809050, Dallas, TX 75380-9050 
97Z'404-3800 
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aiFFSTAR CORPORATION . 

CCT I 4 1997 

ONE CLIFFSTAR AVENUE • DLT^'Kli,NEW YORK 14048 

October 10. 1997 

The Honorable Vemon A. Willies 
Secretary 
Surface Trajisportat'on 3oard 
1925 K Street. N.W. 
Washington. D.C. 20423-000! 

Re: STB Finance Docket No. 35388, CSX Corporation and CSX Troiisportation, Inc., 
Norfolk Southem Corporation and Norfolk Southem Railv.ay Company-Control 
and Operating I.eases/Agreemcnts-Conrail Inc. .And Con.solidated Rail 
Corporation 

Dear Secretary Williams: 

My name is James S. Koch and 1 am Chief E.xecutive Officer for the Cliffstar Corporation 
located in Dunkirk, New York. 

The pi-.; pose of this letter is to urge the Surface Transportation Board to grant the relief requested 
by itie Erie-Niagara Rail Steenng Committee, which will increase rail competition and improve 
rail transportation serv ice in the counties of Erie, Niag- '̂i and Northem Chautauqua. 

CUffstar Corporation's primarv' business is the processing of fmits to manufacture and bottle fmit 
juice and drinks for \he major chain stores, wholesalers and mass merchandising stores in the 
United States. Cliffstar receives over raiicars of pranes and white grape juice from 
Califomia pc year. In addition, high fmctose com symp accounts for rail tanker cars at the 
Dunkirk location. Combined Cliffstar is depending on over raiicars per year of incoming 
supplies to support its business activities delivered solely through Conrail. Our indusirv' is in the 
highlv competitive Private Label food business, where low cost arid excellent service are 
imperative for survival. 

The proposal of CSX and Norfolk Southem to acquire Conrail will harm shippers dependent 
upon rail serv ice in the Northem Chautauqua region and sh uid not be approved as currently 
proposed. Shippers in this area will only have access to a single rail carrier, while their 
competitors in Detroit, Philadelphia and Northem New Jersey are proposed to obtain access to 
more than one carrier. Shippers in Northem Chautauqua Country will not obtain reasonable and 
competitive transportation rates, while their competitors will. 

PHONE 716-366-6100 • FAX 716-366-6161 
L'.-NKIRK, NY . FREDONIA. NY . WARRENS, Wl . EAST FREETOWN. MA . JOPLIN. MO . FONTANA, CA 



aiFFSTAR CORPORATION 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board Page 2 

We believe that in order to prevent serious harm to companies located in the Erie-Niagara and 
Northem Chautauqua area, the STB should adopt the proposals ofthe Erie-Niagara Rail Steering 
Committee. 

I, James S. Koch, declare under penalty of perjury tliat the foregoing is tme and correct and that I 
am qualified and authorized to file this letter on behalfof the Cliffstar Corporatigp. Executed on 
this 10th day of October. 1997. 

Sincerely, 

CLIFFSTAR CORPORATION 

JameS S. Koch 
Chief Executive Officer 

JSK/vp 



SUKUH 
O l S T Q i a u T I O f M C K N T C n 

t o o S o n w i l D r i v e , 
B u f f a l o . N e w Y o r k 
1 * 4 2 2 5 7 1 e S B 4 - 0 5 5 5 

F a x 6 S 4 - B 3 3 6 

October 14, l';97 

I he Honorable X'ernon ,\ W iliiams 
Secretaiy 
Sill lace I raiisporlaiioii Bo.iid 
1'̂ :.̂  K Sf eet NW 
Washmgton. D C :()42,V()()()i 

Ri:: S I B l inance Docket No.«.vv';S.S. CS.X Corporati i and CSX I ransportation. Inc. 
Norfolk Soulhern Corporation and Norfolk Southern Railway Company- Control and 
Opeiaimg I.ea.ses'Agrccmeiits-Conrail Inc. and Consolidated Rail Corporation. 

Dear Secietai\ W illiams: 

I his letter ser\es to express Siinwil Distribution Centers support for conditions being 
sought by the I rie Niagara Rail Steering Committee in thc Conrail merger proceeding. 

M> name is Ra>niond J. Stoos and 1 am \'ice President Sales for Sonwil Distribution 
Ce,Iter Inc, W ith headquarters at 100 Sonwil Road. B'lt'falo New N ork, W e are a public 
warehouse operation with two (2) rail seived facilities, one at IOO S muil RO.KI. Biiltalo. 
Neu York and one at 4900 North America Drive. V/est Seneca. New ^'ork W e cunently 
handle in excess of 700 to 800 rail carloads per \ ear from various W est coast and 
Midwestern shipping points. 

Under the current CSX and NS division ofConrail, our BuffaK> facility would he served 
by CS.X and our West Seneca facility served bv NS. Our Buflalo operation would be 
open to reciprical switching In wever. our West Seneca operation is located just outside 
the Buffalo switch limits and would be totally captive to the NS. I he current switching 
limits are from a age long past and should be re\ ised to include W est Seneca so that this 
area is open to both CS.X and NS. 

I he proposal of CSX and Norfolk Southern to acquire Conrail will harm companies 
dependent upon rail .ser\ ice in the greater Buffak) region and should not be approved as 
currentiv proposed. Rail users in this area should be given the same access to rail carriers 
as is being provided for competitors in Detroit. Philadelphia and Northern New Jersey. 
Companies in greater Buffalo will not obtain reasonable and competitive transp^trtation 
rates, while their competitors will. 

"Hindled v.ith Pride jnd dre" 



W e belie\e that in order to pre\ent serious harm to companies located in the lirie-Niagara 
area, the S I B should adopt the proposals ot the f rie-Niagara Rail Steering Committee. 

In summarv. competitive access with a rea.sonable switcliing area and charges, should not 
be denied to the W cstern Nevs ^'ork industries. 

I Raymond J. Stoos, declare under penalty of perjury that the foregoing is true and correct 
ant', that I am qualified and authori/ed to tile this .erified statement on behalf of Sonwil 
Distribution Center. Inc. I'xecuted on this 14ih da\ of October. 1997. 

Sincereiv. 

Rii\ inoliu J. Stoo'l 
\'ice President Saft 
Sonwil Distribution Center. Inc. 

"Handled Pnde ind Ctre " 



GATEWAY 
TRADE CENTER, 

INC. 
GATEWAY TRADE CENTER, INC. 

2̂ >44 Cli.nton Stroot, PO Box 880, Buffalo, Now \ork 14224 

(716) 826-2890 
(,.Ui u,n IndListn.il I'.irk FAX # (716) 826-1342 
Citfuav Metroport 
C.dtevvciy Eu'cutne Park 
Gateway Foreign Trade Zone OCtCDer ..3, l y y / 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

Re: STB Finance Docket No. 33388, CSX Corporation & CSX Transportation, 
Inc., Norfolk Southern Corporation & Norfolk Southern Railway 
Company - Control & Operating Leases/Agreements - Conrail Inc. & 
Consolidated Raii Corporation. 

Dear Secretary Williams: 

My name is Fred W. Finger, Port Director for Gateway Metroport, located in the 
Buffalo, New York area. 

We are writing to request the Surface Transportation Board to award the 
remedies sought by the Erie-Niagara Rail Steering Committee vvhich will allow 
businesses in the greater Buffalo region to obtain competitive rail service. 

The Gateway Metroport has the abilitv to provide rail service to both ocean and 
lake operating ships at our port. This gives us the infrastructure to be competitive with 
all other ports on the Great Lakes. 

Companies located in Erie, Niagara and Northern Chautauqua will be severely 
disadvantaged by the proposal to divide Conrail. Unless this is changed, as requested 
by the Ene-Niagara Rail Steenng Committee, the STB should not approve the proposal. 
Companies in Western New York that will obtain access only to CSX or Norfolk Southern 
as a result of the transaction, will not be able to compete effectively with companies 
that are receiving access to more than one carrier in the locations of Detroit, 
Philadelphia, and Northern New Jerse/. 



In order to alleviate the harm that would result to the Erie-Niagara region, the 
Erie-Niagara Rail Steering Committee is proposing that the STB condition the merger 
proposal to allow companies located in Western New York to obtain rail service from 
more than .ne rail carrier. We affirmatively support this effort. 

I Fred W Finger, declare under penalty of perjury that the foregoing is true and 
correct and that I am qualified and authorized to file this letter on behalf of Gateway 
Metroport. Executed on this 13 '̂' day of October, 1997. 

Sincerely, 

Fred W. Finger 
Port Director 

FWF:ed 
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Th« Carbidt/Graphite Group, Inc. 

4361 Packard Road 
Niagara FaHs, NY 143W-1594 

10/08/97 
(715) 285 9381 

The Elonorable Vemon A Williams 
Secre:ary 
Surface Transportation Board 
1925 K Street, N.W 
Washington, D C. 20423-0001 

Re STB Finance Docket No. 33388. CSX Corporation and CSX Transportation, Inc., 
Norft'lk Southern Corporation and Norfolk Southem Railway Company-Control and Operating 
Leases/Agreemcnts-ConraJ! Inc and Consolidated Rail Corporation. 

Dear Secretary Williams: 

My n.inie is William Foote, Manufacturing Services Manager at Caitide/Graphit'; Group. Inc. of 
Niagara Falls, NY and on behalf of my company would like to state our support for ths local 
efforts ofthe Eric-Niagara Rail Steering Corniruttec in seeking competitive rail service for the 
businesses of Westem NY due to the pending Conrail acquisition proceedings 

Our b isiness is related to the global steel industry to whom wc supply graphite electric arc 
fuinacc electrodes for the melting c* '.ed scrap. Because of otir diverse shipment locations 
around the world, -.ve currently ship by truck from our Niagara Falls plant and by rail and sea at 
dockages outside our plant. We receive a portion of our raw materials by rail carrier which is 
ConraLl. 

As I understand it, our rail costs will faxa*&se with thc breakup of Conrail due to Norfolk 
Southern's control ofthe BufiiJo NY hub and CSX's control of all other Westem NY rail lines 
leading in and out of Buffalo which will result in additional switching chaigcs for all railcar traffic. 
Depending on the increased costs for our rail service, hauling by truck may become more viable 
but in an}' case will increase our costs of doing business which we cannot pass along to our 
customerji. 

Wc urge the Board to seriously consider the proposals requested by the Eric-Niagara Rail 
Steering Ccmmitiee 

^i^ejcly, 

Willie, n Foote 
Mgr. NIfg. Services 

cc S Foster. C G Co>rporate Office 
C/GNFFuT'-JiasingFUe 

TOTCC P.32 



Lcicf:azvanna Products Corp. 
8880 SHERIDAN DRIVE 

CLARENCE, N Y 14031 1498 
(716) 633 1940 

FAX: (716) 633-1490 

6 1997 

October 1',, '.iTT 

The Honorable Vernon A. W i l l i a m s 
Secretary 
Surface T r a n s p o r t a t i o n Board 
1925 K S t r e e t m 
Washington, DC 20423-0001 

RE: STB Finance Docket Number 33388 
CSX Co r p o r a t i o n and CSX T r a n s p o r t a t i o n I n c . , N o r f o l k 
Southern C o r p o r a t i o n and N o r f o l k Southern Railway Company 
Co n t r o l and Operation Leases/Agreements - C o n r a i l Inc and 
Consolidated R a i l C o r p o r a t i o n 

Dear Se'T-^^iary W i l l i a m s , 

My name i . ^ S c o t t A. Sc h u l t z , and I am R a i l Operations Manager 
w i t h Lack-iwanna Products C o r p o r a t i o n i n r i a r e n c e , New York. 

My company i 3 w r i t i n g t o provi d e strong support f o r the e f f o r t s 
o f the E r i e Niagara R a i l S t e e r i n g Committee i n the C o n r a i i 
a c q u i s i t i o n proceedings and t o urne the Surface T r a n s p o r t a t i o n 
board to ''irant ^he r e l i e f requested by the E r i e Niagara R a i l 
Steering '..•onimi t t e e , which w i l l increase r a i l c o m p e t i t i o n and 
improve r a i l t r a n s p o r t a t i o n s e r v i c e i n the New York State 
counties of E r i e , Niagara and Northern Chautauqua. 

Lackawanna Products C o r p o r a t i o n was founded i r 1982 and i s a 
Trading Company s p e c i a l i z i n g i n Feed I n g r e d i e n t s and Foou 
Products. 

Headquarted i n Clarence, New York, Lackawanna Products has a team 
of 17 merchandisers d i v e r s i f i e d i n the marketing of commodities 
d o m e s t i c a l l y as w i l l as I n t e r n a t i o n a l . Supported by a s t a f f of 
27 t r a n s p o r t a t i o n and . i d m i n i s t r a t ive personnel, Lackawanna 
Frodv.ct:' i s experienced i n the t r a n s p o r t a t i o n and documentation 
f o r t\\>^ ["laceinent o f commodities w o r l d wide. 



Page 2 
October 15, 1997 

Lackawanna Products owns and operates a transfer f a c i l i t y i n 
Eden, New York tnat is serviced by the Buffalo Southern Railroad 
which has access tc the Buffalo and Pittsburgh Railroad, Canadian 
National, Consolidated R a i l , CSX Transportation, Canadian 
Pacific, Norfolk Southern and New York and Lake Erie Railroads. 
We also maintain additional warehousing in the U.S. and Canada to 
f a c i l i t a t e the movement of an estimated one m i l l i o n tons of 
commodities trade each year to ar. established network of and 
estimated 2100 customers. 

We fe e l that the proposal a c q u i s i t i o n of Conrail by CSX and 
Norfolk Southern i s inadequate and that the d i v i s i o n of Conrail 
as proposed by Norfolk Southern and CSX should not be approved by 
the Board. The e.xisting proposal w i l l adversely impac 
in Erie, Niagara and North Chautauqua Counties becau: 
to provide competitive r a i l service in t h i s area while providing 
r a i l competition to other locations that compete with shippers 
Erie, Niagara and Chautauqua counties. Unless t h i s i s changed, 
as requested by The Erie Niagara Rail Sneering Committee. 

In closing, I would l i k e to .-ay that the STB has a duty to 
protect the i n t e r e s t of shippers located in Western New York. 
Our Company strongly urges the Board to grant the r e l i e f 
requested by the Erie Niagara Rail Steering Committee. On behalf 
of shipper in the greater Buffalo area, the Erie Niagara Rail 
Steering Committee is requesting the board to modify the merger 
in order to ensure that shippers in the area w i l l not suffer 
competitive harm. We strongly agree with t t i e i r p o s ition and 
request the Board grant r e l i e f . 

:t shipper 
3e i t f a i l s 

1 n 

I , Scott A. Schultz, declare under penalty of perjury that he 
foregoing is true and correct and that I am q u a l i f i e d and 
authorized to f i l e t h i s l e t t e r on behalf of Lackawanna Products 
Corporation. E.v.ecuted on t h i s 15th day of October, 1 997. 

Sincerely, 

Scott A. Schultz 
Rail Operations Manager*̂  



BUFFALO CRUSHED STONE, INC. 
C O N S T R U C T I O N MATERIALS 

2544 Clinton St . PO Box 710, Buttdio NY 14224 
(716)826-7310 Fax (716) 826-1342 

October 13, 1997 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Boartj 
1925 K Sueet., N. VV. 
Washington, DC 20423-0001 

Re: STB Finance Docket No. 33388, CSX Corporation and CSX 
Transportation, Inc., Norfolk Southern Corporation & Norfolk Southern 
Railway Company, Control & Operating Leases/Agreements - Conrail 
Inc. & Consolidated Rail Corporation. 

Dear Secretary Williams: 

My name is Joseph Laraiso, Executive Vice President of Buffalo Crushed Stone, 
Inc., which has several operations of mining for crushed stone, sand ..ind gravel, located 
in the Western New York area. 

The purpose of this letter is to urge the Surface Transportation Board to grant 
the relief requested by the Erie-Niagara Rail Steering Committee, which will increase rail 
competition and improve rail transportation service in the counties of Erie, Niagara and 
Northern Chautauqua. 

Our company can ship crushed stone from our local quarry to many adjacent 
states of New York and even beyond. We now have, and with the Conrail split will 
continue to have, only access to one class, one railroad. 

The division of Conrail as proposed by Norfolk Southern and CSX, should not be 
approved by the Board. The existing proposal will adversely impact shippers located in 
Erie, Niagara and North Chautauqua counties because it fails to provide comoetitive rail 
service in this area, while providing rail competition to other locations that compete 
with shippers in Erie, Niagara and Chautauqua. 



The STB has a duty to protect the interest of shippers located in Western New 
York. Our company strongly urges the Board to grant the relief requested by the Ene-
Niagara Rail Steenng Committee. 

I Joseph S. Laraiso, declare under penalty of perjury that the foregoing is true 
and correct and that I am qualified and authorized to file this letter on behalf of Buffalo 
Crushed Stone, Inc. Executed on this 13 '̂ day of October, 1997. 

Sincerely, 

Jh S. Laraiso 
Vice President 
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RED WiNG 

COMPANY, INC. 
Otlobcr 10, 1997 

The Honorable V'cmon A. Wi'.lianis 
Secretiiry 
Surface Transpcrtation Board 
1925 K Street, N.W 
Washmgton. DC 20423-0001 

Rc: STB Finance Docket No. 33388, CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corporati->c ni.d Norfolk Southern Railway Company - Control 
and Operatmg Leases. Agr-cinents - Coorail Inc and Consolidated Ra;l Corporation. 

Dear Secreta.'y Williams: 

I , Hujjenc W Bailen, an President of Thc Red Wing Company, Inc. in Fredonia, New York 
Red Wing employs over 600 people in Chautauqua County. 

1 ara \v riling to urge thc Suifacc Transportation Board to grant the relief requested by the Eric-
Niagara Rail Steering Committee, which will increase ,dil competition and improve rail 
transportation serv ice :n the counties of Frie, Niagara and Northem Chautauqua. 

Wc aa- d producer of food products for thc retail grocer) industry My company ships raw 
materials and finished goods to and from thc West Coast frequently as wel! as receiving com 
sweetencs and soy oil from the Midwest. We are connected to the Conrail system in Westem New 
York. 

The division of Conrail as propo»ed by Norfolk Southem and CSX should not be approved by 
the Board. The existing proposal will adversely impact shippers located in Eric, Niagara and North 
Chautauqua coimtics because it fails to provide competitive rail service in this area while prov iding 
rail competition to other locations that compete with shippers in Erie, Niagara and Chautauqua 

In order to alleviate thc harrr. that would result to the Erie-Niagara and Northern Chautauqua 
region, the Eric-Niagara Rail Steering Committee is proposing that liic STB condition the merger 
proposal lo allow Cv-mpanies located in Westem New Y'ork to obtain rail service from more than one 
rail carrier. We affinnativcly support this efTort. 

I , Eugene W Bailen. decldre under penalty of perjury that thc foregoing is true and correct and 
that I dm qualified and authorized to file this letter on behalf of The Red Wing Company, inc. 
Executed on this 10"̂  day of October. 1997. 

Sincerely, 

THE RED WING COMPANY, LNC. 

EWB:lk 
( hirago ()\uce 

Eugene W Bailcn 
President 

I K Arli'iKloii lU'igfit.". Kri , Suite C • Arlmg-on Heights. IL 600C< • '8471 7fl«.iO()0 • FAX ,847 'BB-O.Tia 
I Frpdorid Otficc • 'Hb Mewton St • Fredona. '406J • (:'1b) 673-1000 • :7lbi 679-7702 



4 JAMGSTOWN CONTAIN€R COMPANI6S 

.liilin II. liolciKU-r 
( • i i i i I ill Miuiaut r 
.Liniisliivv n ( ()iil; i i iu r ( oinpanies 
l .d ikpor t Division 

I ( i i ' k p o r i . 

I lu l l ( i i i ( i r ; i l i l i ' N i i noii \ . U iliiams 

S i t Tl l . l l V 

Silt tai l I ranspoi lalion Hoard 
l'>:5 K S lu t I . N AN . 
\\ashin«;I..M. I).( . :tM2.5-(MM»l 

O i t o l i i r 13"' I W 

U i : S l It I iiianci D m U i l No. J33SS, ( S \ ( orporation anil ( S \ Transportation. Int . . 
Noi liilk Soiiil i i rn ( Drporaliiiii and \ o i lolk Sni i ih i rn Kaihvav ( ompanv -( <inti i>l 
nui Opi i . i l in i ; l .t asis A ^ r c i im nls- ( oiii ail Inc. anil ( inisoliilatcd Kail ( i i rp . 

D ia l S n n t a i v Willianis: 

I 111 |)iirp(>si ot this Uti t r is to iiruc Ihc Surface I ransportalion Board to <;rant the 
i i l i i l i i . | i i i N l i t l Itv Ihc I ri i-Niauara Kail S l i i r i n i : ( ( immi l l i e . vvi.ith vvill increase i . i i l 
K i i i i p i i i lK in ami impnivi rail Iranspci lation service in the counties ol Krie. Nia<,iaia and 
Northern ( haulauc|ua. lamestovvn ( iiiuainer ( onipanies. I ockport Division . 
inannlactuies and supplies packa-iinu pn.daels lo N \ , I ' X . O I I , IN and N.l . Our lae i l i lv 
is heavilv dependent on rail Iranspoi lation !..r raw materials (paper Stoeksl f rom varied 
Ideations across llie easiern I niled Slates and is wi i l ioul access to multiple rail eai rieis . 
( oiiip.inies located in t rie. Niauara and N o r t l u i n ( li . i i i laii( | i ia vvill he severelv 
liisadv.iiua-ied l)v the proposal to iliv ide ( onrail. I niess this is elianued. as ie<|uesieil hv the 
I i ie-Nia;;ai a K.ii l Sleerins; ( oiniii i l lee. the SA W should not approve ihe proposal. 
( oiiip.iiiies in Western New York Ihat wi l l ohiain access onlv lo ( S \ or Nortolk S<.iillieiii 
as a result ol llie lran-:.viion wi l l not he ..!>"•• lo eonipele eHeetivelv with companies that are 
I eeeiv aeees> lo more lhan one carrier in Ihe loeali-Mis ol Detroit. IMiiladelphia. and 
Northern New lersev. We believe lhal in order lo prevent serious harm to companies 
local" .1 III the I l ie-Niauaia area. Ihe S I H should adopt Ihe pi M'osals ol the I rie-Niagara 
U.iil Steerint' ( oiiiiniltee. 

I .bdiii I I . Holenilei , declare under penaMv of perjurv lhal the loreuoini; .s true and 
eorreel and lhal I am qualilled and aull .ori/ed to file this letter on lie half ol lameslown 
( oiii . i i iH r ( ompaiiies. lAeeuleil on th.s dav o tOelo lu r I3"> l«>97. 

Sincereiv , 

.\Myf\ I I . Kolender. 

Jamestown Container Lockport, Inr. 
8.̂ ) (irand Street • Lockport. NY 14094 • (716)433-3875 • (800)333-3875 • FAX (716) 433-4318 

Co;ru'j.!ted 
Recycles 



The Lowvillc & Beaver 
River Railroad Co. 

Mohawk Adirondack & 
NorkSern Railroad Corp. 

October 2, 1997 

Depew Lancaster & Western 
Railroad Co., Inc. 

GVR Associates Inc. 

"the" Delaware-Lackawanna 
Railroad Co., Inc. 

~1 

OCT -6 1997 

Dr Konaid W C oan 
l^xecutive Director 
trie County Industrial Development Agency 
Liberty Building. Suite .̂ 00 
424 Mam Street 
BufTalo. NY 14202 

RE Finance Docket ^}:̂ SS. CSX Corporation n̂() C^X Transportation Inc Norfolk Southern 
Corporation and Nc rfplk Southern Railway company - Control and Operating 
Lease, .\^reemcnts - Conrail Inc .And Consolidated Rail Corporation 

Verified Statement 
on behalfof 

GVT Rail System 
Parent Company of the 

Falls Road Railroad Co , Inc 

Dear Dr Coan 

We are pleased to see that the Erie County inaustriai Development .Agency (FCIDA) lias 
chosen to become a party of record with the Surface Transportation Board on the issues involved 
with the division ofConrail bv the Nortolk Southern and CS.X Our companv supports, in 
principle, the manner in which the two parties have agreed upon to divide Conrail However, we 
now have an opportunity to correct some of the competitive issues that have come about since 
1976 When Conrail was created, some 21 years ago, it needed all ofthe competitive edges it 
could get, but times and economics have changed Conrail has evolved into a strong earner 

The Falls Road Railroad Co . Inc is a subsidiarv of the Westem New \'ork based Genesee 
Valley Transportation Co , Inc (GVT Rail System), a pnvately help coiporation established in 
1989 GVT Rail System has provided industnal development opportunities thioughout its 
growing system, which consists of 5 subsidian, railroads the LowAille and Beaver River Railroad 
Company (LBR), Mohawk, Adirondack & Northern Railroad Corp (MHWA), "the" Delaware-

8364 Lewislon Rd. Batavia, NY 14020-1245 Phone 7ib-343-5398 Fax:716-343-4369 
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Lackawanna Railroad Co , Inc (DL), Falls Road Railroad CO , Inc (FRR) and, Depew, 
Lancaster & Western Railroad Co , Inc (DLWR) GVT Rail's 5 railroads encompass 272 miles 
serving 92 companies which employ 6,400 people 

The FRR is a 41 1 mile line which runs from a Conrai! connection at Lockport, Niagara 
County, New York through Orleans County and terminates m Brockport, Monroe County This 
line was purchased by GVT Rail in November 1996 from Conrail which is the sole source of 
interchange for the FRR. 

Our largest shipper, Knowtesville Agway, ships over 500 cars of grain products out from 
their Orleans County site via a 100% Conrail routing to Delaware, Pennsylvania and Maryland 
Following the breakup of Conrail, this routing will become a CSX to NS movement This 
sti-ucture will leave this Agway mill, and the FRR, in jeopardy of loosing a significant portion of 
its market share 

We would like to implore the ECIDA, in concert with the Genesee Transportation Council 
to seek open access for NS and CSX to all of the shortlines in the Buffalo-Niagara Frontier area 
At a minimum, the FRR would like to see a low reciprocal switch fee established between CSX 
and NS, therefore guaranteeing that both the FRR and Agway will continue to enjoy the market 
access we have for this traffic 

I, David J Monte Verde, declare under penalty of perjurv- that the foregoing is true and 
correct, and that I am qualified and authorized to file this verified statement Executed this 2nd 
day of October 1997 

Sincereiv, 

David J Monte Verde 
President 

JEANM PECA 
DJM V/ lm Nota î Public, state of New Vorfc 

My CommlMion E x S r e s ^ ^ S S & S . 
CC file 



PART D 

EXHIBITS 



1 

1 BEFORE THE 

2 SURFACE TRANSPORTATION BOARD 

3 F i n a n c e D o c k e t No. 33388 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AND OPERATING LEASES/AGREEMENTS --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 W a s h i n g t o n , D.C. 

12 Tuesday, September 30, 1997 

13 D e p o s i t i o n o f DAVID R. GOODE, a w i t n e s s 

14 h e r e i n , c a l l e d f o r e x a m i n a t i o n by c o u n s e l f o r t h e 

15 P a r t i e s i n t h e a b o v e - e n t i 1 1 e d m a t t e r , p u r s u a n t t o 

16 a g r e e m e n t , t h e w i t n e s s b e i n g d u l y sworn by JAN A. 

17 WILLIAMS, a N o t a r y P u b l i c i n and f o r t h e D i s t r i c t 

18 o f C o l u m b i a , t a k e n a t t h e o f f i c e s o f Z u c k e r t , 

19 S c o u t t & R a s e n b e r g e r , L.L.P., S u i t e 700, 8b8 

20 S e v e n t e e n t h S t r e e t , N.W., W a s h i n g t o n , D.C., 

21 20006-3939, a t 10:00 a.m., Tuesday, September 30, 

22 1997, and t h e p r o c e e d i n g s b e i n g t a k e n down by 

23 S t e n o t y p e by JAN A. WILLIAMS, RPR, and 

24 t r a n s c r i b e d u n d e r h e r d i r e c t i o n . 

5 

AI.DKRSON RKPORTING COMPANY . INC. 
i 20 ; )2e9 2260 (8001 FOR DEPC 

n n 14ih ST.. NW. . 4th FLCOR WASHINGTON, D.C. 20005 
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1 No. 1. And I ask you i f you r e c o g n i z e t h a t 

2 document? 

3 A. I do. 

4 Q. Do you r e c a l l t he cir c u m s t a n c e s under 

5 which t h i s was d r a f t e d ? 

6 A. I t was d r a f t e d as the date shows i n 

7 l a t e October l a s t year and i s i n the form of a 

8 statement of g e n e r a l p r i n c i p l e s on which we were 

9 basi n g our then b i d f o r C o n r a i l . 

10 Q. And I g a t h e r these are p r i n c i p l e s t h a t 

11 you have thought l o n g and hard about? 

12 A. We d i d t h i n k l o n g and hard about 

13 these. And t h i s document was d r a f t e d 

14 a c c o r d i n q l y . 

15 Q. And would you r e g a r d these p r i n c i p l e s 

16 as t h i n g s t h a t you would s t i l l advocate? 

17 A. Yes. 

18 Q. I take i t , though, you do und e r s t a n d 

19 t h a t , i n the hard b a r g a i n i n g as you r e f e r r e d t o 

20 i t , the t r a n s a c t i o n d i d not produce i n a l l 

21 r e s p e c t s an agreement between >'ou and CSX t h a t 

22 t r a c k s p r e c i s e l y the p r i n c i p l e s t h a t are l a i d out 

23 i n your D e p o s i t i o n E x h i b i t No. 1'' 

24 A. Oh, I t h i n k on the contrary-, 1 t h i n k 

25 t h a t the agreement i s v e r y much m accord w i t h 

AKDKRSON RKPORTINX; C()^^'AN^ . INC. 
: t i : . :-JC .SCO' FCP DEPO 

n n 14t̂ l ST , N V". 4rh FLOOR \,% ASHINGTON D C . 20005 
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1 c o r r e c t l y ? 

2 A. Yes. 

3 Q. And I'm j u s t t r y i n g t o get a c l e a r 

4 u n d e r s t a n d i n g of which p r i n c i p l e s N o r f o l k 

5 Southern s t i l l advocates. I s i t the p r i n c i p l e s 

6 t h a t are set out i n t h i s summary which are f i v e 

7 i n number or i s i t the f o u r t h a t are i d e n t i f i e d 

8 i n the l e t t e r ? 

9 A. W e l l , I would -- I mean I would 

10 s u b s c r i b e , w i t h o u t l o o k i n g t c see i f No. 5 i s i n 

11 the . l e t t e r , t o the p o i n t which I und e r s t a n d No. 5 

12 makes, t h a t the c o m p e t i t o r s need t o make a 

13 commitment t o c.-ning l i n e s and t e r m i n a l s and t h a t 

14 c o m p e t i t i o n r e q u i r e s investment i n o r d e r t o 

15 e s t a b l i s h the base f o r i t , t h a t t h e r e ought not 

16 t o be a;- o b l i g a t i o n on one of the c o m p e t i t o r s i n 

17 the N o r t h e a s t t o s u b s i d i z e throu_,h i t s 

18 i n v e s t m e n t s o t h e r s who might wish t o be t h e r e . 

19 And then the l a s t sentence I t h i n k has 

20 been accomplished, t h a t N o r f o l k Southern and CSX 

i n t h e i r subsequent agreement agree t o pay a f a i r 

p o r t i o n of the o v e r a l l purchase p r i c e . 

23 Q. As I t h i n k you i n d i c a t e d , N o r f o l k 

24 Southern s t i l l advocates these p r i n c i p l e s . Would 

25 i t be f a i r t o say t h a t N o r f o l k Southern would 

AI DKRSON RKPOR I ING COMPANY . INC. 
i202 i289 226C ,800) FOR DEPO 

n n 14ih ST.. N.W , 4th f,.OOR WASHINGTON. D C . 20005 
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1 b e l i e v e t h a t t he i m p l e m e n t a t i o n of these 

2 p r i n c i p l e s would be i n the p u b l i c i n t e r e s t ? 

3 A. Yes, t h a t w o u l d b e f a i r . 

4 Q. Let me d i r e c t your a t t e n t i o n t o page 3 

5 of the l e t t e r which i s a c t u a l l y t he f o u r t h s.heet 

6 of the document of E x h i b i t 1, the paragraph t h a t 

7 has the h i g h l i g h t e d sentence b e g i n n i n g balanced 

8 c o m p e t i t i o n r e q u i r e s t h a t the l a r g e s t markets 

9 have s e r v i c e by two r a i l r o a d s . Do you see t h a t ? 

10 A. Yes, I s e e t h a t . 

11 Q. Now, the summary says t h a t the l a r g e s t 

12 markets must be served by at l e a s t two l a r g e 

13 r a i l r o a d s . Which would be N o r f o l k Southern's 

14 p r e f e r e n c e , t o have o n l y two r a i l r o a d s or i n some 

15 markets t h e r e be m.ore than two? 

16 A. Oh, I t h i n k t h a t the p r e f e r e n c e i s t h a t 

17 balanced c o m p e t i t i o n r e q u i r e s t h a t the markets 

18 have s e r v i c e by two r a i l r o a d s . I would suggest 

19 t o you t h a t i n t r o d u c i n g c o m p e t i t i o n i n t o an area 

20 by a second r a i l r o a d where t h e r e has not been 

21 t h a t b e f o r e i n t r o d u c e s s u f f i c i e n t c o m p e t i t i o n 

22 under the p r i n c i p l e s and u!:der g e n e r a l concepts 

23 of c o m p e t i t i o n and g e n e r a l l y speaking w i l l be 

24 b e t t e r f o r the s h i p p e r and the g e n e r a l p u b l i c 

25 than i f t h a t i s -- than i f t h e r e are more than 

AKDKRSON RKPORTING COMPANY . INC. 
i2C2'2e9 2260 i80C' FCP DE^C 

n n 14tr, ST N 4!r. F^OOP V. ASr-r.C-Tcrv D C 20006 
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1 ma rke t s. 

2 I t h i n k , you know, the major c i t i e s 

3 t h r o u g h o u t the East would f a l l w i t h i n t h a t 

4 d e f i n i t i o n . I guess you would have t o look at 

5 every s i t u a t i o n t o make a d e t e r m i n a t i o n of t h a t . 

6 Q. At the ver y bottom of t h i s page, 

7 b e g i n n i n g t o go over t o the next page, s k i p p i n g 

8 the f i r s t p a r t of the sentence, i t says we are 

9 w i l l i n g t o look at the m.ajor markets d e f i n e d by 

10 the Department of T r a n s p o r t a t i o n i n 1974 i n the 

11 process which l e d t o the c r e a t i o n of C o n r a i l . Do 

12 you see t h a t seiitence? 

13 A. Yes. 

14 Q. Would t h a t r e f e r e n c e a l s o i n c l u d e major 

15 markets as d e f i n e d by the U.S. Railway 

16 A s s o c i a t i o n i n the conduct of i t s process of 

17 c r e a t i n g C o n r a i l ? 

18 A. I'm not sure of the d i s t i n c t i o n between 

19 t!:~.ose two d e f i n i t i o n s . 

20 Q. D o y o u r e c a l l - -

21 A. I guess, i f you have a p a r t i c u l a r 

22 market i n mind, I c o u l d perhaps respond t o t h a t . 

23 Q. W e l l , l e t me ask you, i n the r e f e r e n c e 

24 i n E x h i b i t 11, page 3, which i s the t e s t i m o n y 

25 t h a t >'ou gave on March 20, the f i r s t f u l l 

\! DKRSON RKPORTING COMPANV. INC. 
i2C2 :S3 226C iBOO FCP DEPO 

T i n 1 4 t h S T . N \ , \ 4 i i F L C C P A S H : ' . 3T0N. D C . 20005 
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1 paragraph, near the end, t a l k i n g about the 

2 Southern T i e r , r e f e r s to i t as a main l i n k 

3 between N o r t h e r n New J e r s e y and B u f f a l o . Would 

4 i t be f a i r t o c o n c l u d e f r o m t h a t s t a t e m e n t t h a t 

5 N o r t o l k S o u t h e r n r e g a r d s B u f f a l o as a m a j o r 

6 m a r k e t ? 

7 A . I w o u l d r e g a r d B u f f a l o as a m a j o r 

8 m a r k e t , y e s . 

9 Q. Do you r e c a l l t h a t C ongress i n t h e 

10 m i d - s e v e n t i e s c r e a t e d an e n t i t y c a l l e d t h e U n i t e d 

11 S t a t e s R a i l w a y A s s o c i a t i o n ? 

12 A. Yes. 

13 Q. And do you r e c a l l t h a t t h a t , i n f a c t , 

14 was t h e e n t i t y t h a t d e t e r m i n e d w h i c h a s s e t s o f 

15 t h e b a n k r u p t N o r t h e a s t e r n r a i l r o a d s w o u l d be 

16 c o n v e y e d t o c e r t a i n o t h e r c a r r i e r s ? 

17 A. Yes. 

18 Q. Were you aware t h a t t h e f i n a"' s y s t e m 

19 p l a n p r o p o s e d by t h e U.S. Railwa\- A s s o c i a t i o n i n 

20 1975 p r o p o s e d t o t r a n s f e r t h e l i n e s o f t h e E r i e 

21 Lackawanna e a s t o f A k r o n , O h i o , t o t h e C h e s s i e 

22 System? 

23 A. I had f o r g o t t e n t h a t , i f I knew i t 

2 4 t h e n . 

25 Q. Do you r e c a l l i t now? 

AKDKRSON RKPORTING COMPAN\ . INC. 
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1 A. I do not d i s p u t e i t i f you t e l l me 

2 t h a t ' s so. 

3 Q. Do you r e c a l l t h a t the E r i e Lackawanna 

4 at t h a t time had l i n e s t h a t s--ved B u f f a l o and 

5 Niagara F a l l s , New York? 

6 A. I r e c a l l t h a t the E r i e g e n e r a l l y served 

7 the B u f f a l c area. I don't r e c a l l e x a c t l y where 

8 the 1ines went. 

9 Q. Does t h i s r e f e r e n c e t o the Department 

10 of T r a n s p o r t a t i o n i n 1974 i n c l u d e perhaps a 

11 r e f e r e n c e t o what's sometimes known as the 

12 Coleman plan? 

12 A. You know, I f r a n k l y j u s t don't remember 

14 what we were r e f e r r i n g t o i n t h i s r e f e r e n c e . 

15 Q. You don't have any s p e c i f i c 

16 r e c o l l e c t i o n of what the Coleman p l a n was? 

A. I'm sure t h a t the a u t h o r of t h i s 

document who i s -- who happens t o be p r e s e n t 

today remembers what he was r e f e r r i n g t o . And, 

i f I t would help move i t alon g , I would be g l a d 

21 t o - -

22 Q. May I ask you t o s p e c i f i c a l l y i d e n t i f y 

23 t h a t person? 

24 A. You want t o go o f f the r e c o r d a minute 

25 and I w i l l . 

AKDKRSON RKPORTING COMPAN> . INC. 
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Principles of Balanced Rail Competition 

Norfolk Southem's Commrtm«nt 
to NS/CR Customers 

1 Competition Rsquires Rail dystams of Cemparablo Size and Scope 

Railroads comptte with each othar, not just trucw 
Balance between railroads must not t>e eliminated by mergers 
Customers demand full ml route networtcs 
Mergers should result in balance within regions, not dominance 

2. The Largest Markets Must be Served by (at least) Two Large Railroads 

Major markets reouire competitive service 
Rail mergers should not be an excuse to contrcl a market 
Competition at ports is espectaily important 
Lack of competmon has disadvantaged Northeastern markets 
Routes and terminaia must be adequate to protect competition 

3. Owned Routes are Essential to Competition 

Railroads need to control their major trunk-line routes 
Route ownership enables competition on safety, price and service 
Competition on major coridors, such as New York/Philadelphia - Chicago. 
shouW be over owned routes 
Trackage rights do work for short-distance industnal access, ano as 

shortcuts between owned lines 

4. Competitton Depends on Effective Terminal Access 

The rail network is anchoi90 by terminals ana yards 
Terminals are just as important to competition as routes 
Competitors must have the right to buy or buiiO their own terminal facilities 

6. Competition is Not Free 

Competitors mtist make a commttment to owr:ng lines and terminals 
NS/CR will not subsidize its competitors 
Competitors must pay a fair portion of the overall purchase pnce 
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BALANCED RAIL COMP'cTmON-NORFOLK SOUTHERN'S 
COMMITMENT 10 THE CUSTOMERS OF NS/CONRAIL 

P A C 

October 29, 1996 

To All Rail Shippers: 

Norfolk Southem's Chairman, President and Chief Executive Officê  Davd 
R Goode announced NS's $100 a Shane tender offer for Conrail on October 23 At the 
same time he emphaslied that NS. In acquirtng Conrail. wo» vi be receptive to competitive 
enhancements gojng far beyond anything erwisaged by 05 A'S stonewall advocacy ofthe 
status quo SpecffteaDy. he said that the nation s largest consumer market the New 
vork/New Jersey area, had been neglected. 

Today we want to spell out. for the benefit of customers and commumtps 
exactly how Norfoik Southem would be willing to shape us transaction to improve 
competition. 

Let us say that we prrsvide this outline not entirely out of altruism in the first 
place, Norfolk Southem yesr tn arKl year out is the nation s most efficiert railroad and dees 
not fear the impact of balanced competition. In fact, wt thmk we will thm^ in that 
environment. Secondly, we do not read the UPSP decisioh in the narrow self-sê v̂ na 
hypertechnical way that CSX does. We read it to scy that a region is best served by 
having two railroads of comparable size and scope competing for the business of 
customers. So we are willing to act consistently with that interpretation. 

These are the pnnctpies of balanced competition, the fundamentals of 
ccmpetttkjn in reality and not just in name 

»u competition requires that the competing systems 

Z T J ^ I ^ T ^ ^ J ° "^F^J! ̂  mathematical fomiuia fhe 7(M0 split which would reSw t 
r om a CSX acquisition of Conra.l preclude* effective competition NS and CSX now 
havê  r«pect;vety. about 46% and 55% shares of their total business. The spread of 1C 
pe centagc PO«^already an advantage fc CSX if you credit Conrail - it said at the lime 
1 w I ^ T ^ H ' ' ' ' P^^'^^fl CSX was Its wider market ^ach in 
63/^7 A Z ' " " ' °̂  ̂ ^^^ ^« concessions to BN, were 

V " ^ ^ ^ ^ ^ comb*natJon produces approximatdy a 60/40 split in the East cear'v 
-preferable to approximately 70/30 wrth CSX/Conra.l And applying thê r̂.naplê ŝ ^̂ ^̂ ^̂ ^ 
out here, we are willing to worK towerds somethirg eve,̂  doi'r L ^ eve'n spS rhan"^^ 

CSXyConra'' ^ S h S l ' ^ ' n ' ^ dominance wou.d exist across all industf7 sectors with a 
aoo^^imateivTo f'^"'^ ̂ "̂ "̂ '̂̂  ^̂"̂^ CSX/Conrail would serve app.cximateiy 110 power generating plants and NS would ser^e oniy 33 

inc-easinn *.-ono!?,! '"̂ ^ .̂ umbers Ra.:road:ng ,s a netwonc business w.th 
mc easing economies of sca,e This reai.ty means that if you are rruch smaller than your 



corncetitor, /ou are competing with a handicap. \Ne can aie case after case m which ou-
syetem s ability to compete hinged "ot on its presence in some particular man<et but on the 
scope of our network and efficiency cf our overaH ooerations. ^ 

Perhaps the best example is the most recent. As you may know with thm 
present rough parity between NS and CSX we recently won a 12.year contract for Fora's 
new rriixjng centers. We were able to give Ford a proposal for NS operation of centers as 
i n l T i " " !L * ° ' ~ " ' " ' ^""y destinations Our ab.Wy to 
link all these points on our own nil het\*wk cieerly appealed to Ford, ano Norfolk Southern 
will ultimately mcreaw its Ford busmess by approximately 60% as a result 

In ehoft, in addition to the volume efficiencies which permit comDetifivo 
pncing, our customers are demanding wnm>» which only a network of brcSTsc^^^^^ 
P^vide. Real competitk̂ n. tong^erm effectve competition, depends on V r̂vS^gTa^cafs o< 

to a c X ' t n r "̂ '̂̂  °̂  C°"^" ̂ " ^^^^ .̂̂ rs Seal r̂ ucn e^s e? 
to achieve than CSX's, because the CSX/Conraii combination produces oisoamLxf 

iTe^zt:^^'''- --rnrto':rtrre?,,e 
™Oytw^r^^^ 
elective competition-a nê v̂ oh< cannot compete etfectA'etv calinrt m l ^ T h r ^ ^ 
custorr,ersoperatino on a global scale, if it do«i not r S S , eli o^m^t^^e mc^ '̂ ^̂ ^̂ ^ 

co.pem.. j,&u™rvL̂ :̂ ^̂ ^̂ ^̂  
aeve;opm«nl ind «onomic growth While ons ca^arnM.VH.^.r^ J iM'attr,, 
w. o«,. ,or your con.der,.o'n u « o!V,^n":, : f p V „ T C ? o ~ " m l ' 

solution'. •vn,c?C.e1f?ecfe;;T^^^^ hc« v ^ '^^'^^f ^ ^^^'-^ - Prescribing 
:0ok at New YcrK and WB arl ^?inn t ^ ''̂ '̂ ^ complexties But we â e wnhng to 

ew YcrK and are wD̂ ng to IOCK at the major m.arxets oef.neo by the Deoa.imert 
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of Transportation m 1974 ,«fK« „ 
government did not intend lo fortff̂ !̂!̂  *° creation of Conrail Th. 

ttiis "̂ vestmerrt soTu a S ! S ? i f ^ you do not own your Hn^vo! 1"^ '"̂ JO^ 
cannot stay c o m ^ ' ^ e * ^ ^ " r i ê̂ !̂ ^̂ ^̂  

facilities coordl'nSst^'TrTt"''"^^^ We utilize th.m . 
branches of sav uo f«^n L - , ^ ^ ^ * ^ 'short c u Z ' ^ J ^ °*^*r 

connect^n^ SN . ^Jr''*'' ^"^'^ ""^^^^ Oh the u ^ ^ ^ ° ' 
trackage righteTnd ^ i ^ ^ S ^ J ^ ^binetion c ^ ' ^ T / ^ ^ ^ ^ Consider 
contra?, to 'pot fa , ' 'n^^r^^ ^ - e d by BN ru '^sp T o . ' c T " 
solution there Furtr e ^ n n ^ ^ ' ^ ^ " ^ k a g e nghts wem ot̂ ^ ^ou can see that 
'aoor problems, or r S ^ ^ S L ^ ^ " ^ ' ^ ^ ^ ^ ^ ' ' ^ u J S a ' ^ f , ^ ^ ^ ^ ^ " a 
- C h . user cont-ols t Z ' ^ ! : ^ ^ ' ' - ^ ^ o n s may d i c t a t r t ^ ^ ^ ? ; : : ^ - ; ^ 

should be on t Z ^ l ^ n p T p "^III^"'" ̂ « a'temative for market ^ 
- - . . s ano other^:,^^^ . ^ ^ l . ^ ^ to n e S : p r r b^ .^^ra^ , , 

a :r ^̂ ^̂ ^ ^ "nes to 
e-enO^ t̂rTcKa^g 

Sntsor '̂ '̂ ov^^ea and controlled by N o r f r ^ J ^ ; ; " " ^ ' ^ 
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Fourth, balanced competition requires that each raiiroad have efr.e^iw^ t^r^ , 
access it does not do you any good to nde the tram if you SnTflA» !f̂ ^ A V 7 
heed yards, intermodal and mulb̂ modal tem,,rlLls .̂^̂^̂^̂  

Now It is much easier to lay out our underetandina of what is norocczrv f«, 
effectrve comp.«(or, m.n to Mng it at»ut A host of <(«(,«. J p roZ , i c ,^ ,?r fXe 

We see a clear way through some of them We will not orve unv rrtmf,«f»«, 
a free nde. but will expect them to pay^n a fomiula based on rTv^nuesTn^ reffS^^^^ 
costs of the acqulertion to NS. fa the ass«s they acquST m^do not p?y 
proportionate pnce. we will not be competing on equal terms^ ^ ^ 

oc v,^ ^'"8 ̂  ^nt to comment on is the UPSP decision on uuh.rh 
CSX/Conreii had relied. Thit decision, as we understand it is one S JS hi^ . 

rn. tirt ^^ a third-placs raiiroad like SP, despite the intrinsic value of its routes 
could not provide effective competition. 

<P) 1" fact not even UP could provide comoetition mmr̂ a«hî  suoatantially larger BNSF; c^peniion comparable to the 

operate to J ' ^ e ^ T ^ l Z ' ^ ^ T ^ ^ ^ ^ ^ ^ ^ - ^ ' ^ -

I -nfrastructure S ^ i n ^ ' ^ ^ ^ . ^ i ^ , ^ ? , ^ ^ ^ ^ ^ ^ ^ grounded on a sol^ 
/ to provide compebtion. ^ * presence m the area, can wory 

The STB decision in UPSP does not hold thai a 7rLV» 
even a 60-40 splK, Is good for rail transporta^nl^d the cuLlm^t^J^ ' ^"^H^^ 
transportation. It wss said of the old Romans the/make a q ^ ' ^ r j L i ^ . 
would say Of CSX/Connil. they extend a monop̂ iy ano c a i U ^ ^ . T ? " ' ' 
have found cold comfort in Up'sP for t l ^ r d X r a o ^ 0 1 ^ 5 0 ^ . ^ w,rac'dr ' ' 
Conrail ano wili apply, as it must, the real messaqe of UPSP N I ? , ^ ? . ? ^ 
have competitâ e artemat̂ es m major mark^^ ' ^2^^"^" ^̂ ^̂ omers w.ll 

NORFOLK SOUTHERN CORPORATION 
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1 some t i m e s i n c e I went t h r o u g h t h i s , b u t I 

2 b e l i e v e t h a t ' s what t h i s i s . 

3 BY MR. WOOD: 

4 Q. Do you know v;ho p r e p a r e d t h i s w o r k s h e e t 

5 t h a t ' s on page 103? 

6 A. My r e c o l l e c t i o n i s t h a t t h i s was 

7 p r e p a r e d a g a i n i n t h e a c c o u n t i n g d e p a r t m e n t o f 

8 N o r f o l k S o u t h e r n C o r p o r a t i o n . 

9 Q. On page 103, t h e f i r s t c olumn i s headed 

10 C o n r a i l A s s e t s December '96 E s t i m a t e . You see 

11 t h a t c olumn ? 

12 A. I do. 

13 Q. Do you know what t h e s o u r c e o f t h a t 

14 e s t i m a t e o f C o n r a i l ' s a s s e t s ? 

15 A. I d c n o t . 

16 Q, Do you know i f t h a t e s t i m a t e w o u l d have 

17 been p r e p a r e d by N o r f o l k S o u t h e r n ' s a c c o u n t i n g 

18 d e p a r t m e n t ? 

19 A. I b e l i e v e t h a t i t v ; as. 

20 Q, Do you know i f N o r f o l k S o u t h e r n ' s 

21 a c c o u n t i n g d e p a r t m e n t m i g h t have engaged any 

22 o u t s i d e c o n s u l t i n g o r a c c o u n t i n g f i r m t o a s s i s t 

23 i n p r e p a r i n g t h a t e s t i m a t e ? 

24 A. I d o n ' t k . o w t h a t . 

25 Q. Are you aware t h a t CSX engaged t h e 

AI.DFRSON REPORTINC, COMPANV. INC. 
(202)289 2260 (800' FOR DEPO 

1111 14IM ST , N VV., 4th F L O C R WASHINGTON. D.C, 20005 
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1 accounting firm of P r i c e Waterhouse to prepare a 

2 f a i r v a l u e e s t i m a t e of C o n r a i l ' s assets? 

3 A . I think that both Norfolk Southern and 

4 CSX have engaged the f i r m of P r i c e Waterhouse t o 

5 prepare a v a l u a t i o n , yes. 

6 Q. What would the purpose of t h a t 

7 v a l u a t i o n be? 

8 A. The v a l u a t i o n w i l l be needed i n o r d e r 

9 t o u l t i m a t e l y p e r f o r m the purchase a c c o u n t i n g 

10 t h a t w i l l have t o be performed. 

11 Q. So P r i c e Waterhouse has not completed 

12 doing t h a t v a l u a t i o n ? 

13 A. To the best of my knowledge, they have 

14 n o t . 

15 Q. Am I c o r r e c t i n l o o k i n g at column --

16 the column headed C o n r a i l Assets December '96 

17 Estimate at the bottom, the grand t o t a l l i n e 

18 seems t o i n d i c a t e a v a l u a t i o n f o r those assets of 

19 14,9 93,000,000? 

20 A. That's the number t h a t ' s on t h a t 

21 e s t i m a t e , yes. 

22 Q. Do you know what the numbers on the 

23 l e f t - h a n d s i d e of t h i s sheet r e p r e s e n t ? 

MR. PLUMP: The ver y f a r l e f t , t h a t 4 

25 r o w , t h a t c o l u m n o f numibers on t h e f a r l e f t . - * 

ALDERSON REPORTING COMPANV, INC. 
(202)289 2260 18OO1 FOR DEPO 
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1 MR. WOOD: Yes. 

2 THE WITNESS: I b e l i e v e that those are 

3 the o l d ICC account numbers f o r ICC a c c o u n t i n g 

4 purposes. 

5 BY MR. WOOD: 

6 Q. The l i n e f o r account s i x , b r i d g e s 

7 t r e s t l e s and c u l v e r t s under C o n r a i l Assets 

8 December '96 Est i m a t e shows 2,320,000,000; i s 

9 t h a t c o r r e c t ? 

10 A. That's c o r r e c t . 

11 Q. The next column shows a June '97 -- has 

12 a heading June '9'' v a l u a t i o n Adjustment t o 

13 S p e c i f i c Groups,- i s t h a t c o r r e c t ? 

14 A. Yes. 

15 Q. And f o r t h a t l i n e i t shows an 

16 adjustment of 300 m i l l i o n . Do you knew what the 

17 source of t h a t adjustment i s ? 

18 A . I don't . 

19 MR. PLUMP: A c t u a l l y i t says 300,000. 

20 THE WITNESS: 300,000. A c t u a l l y t h a t 

21 would be 300 m i l l i o n , wouldn't i t . 

22 MR. WOOD: For purposes of 

23 c l a r i f i c a t i o n , I thought t h a t the f i n a l t h r e e 

24 zeros have been drooped o f f a l l these numbers. 

25 MR. PLUMP: I stand c o r r e c t e d . I'm 

ALDERSON REPORTINli COMPANV. INC. 
(2021289 2260 (800) FOR DEPO 
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1 s o r r y . 

2 THE WITNESS: 300 n i l l i o n . 

3 BY MR. WOOD: 

4 Q. I l o s t my t r a i n . Did you Sc.y you d i d 

5 n o t know •"he s o u r c e o f t h a t a d j u s t m e n t ? 

6 A. I d o n ' t . 

7 Q. Two columns o v e r f r o m t h a t t h e r e ' s a 

8 . i . . - ' i i n g June '97 V a l u a t i o n A d j u s t m e n t O v e r a l l . 

9 For t h a t l i n e i t e m f o r a c c o u n t s i x i t shows 

10 157,500,000 a d j u s t m e n t . Do y c u )-iOw t h e s o u r c e 

11 o f t h a t ? 

12 A. No, s i r . 

13 Q. Next column shows a June '97 E s t i m a t e 

14 as t h e h e a d i n g f o r t h a t , and a t t h e b o t t o m t h e 

15 g r a n d t o t a l i s 16,243,000,000; i s t h a t c o r r e c t ? 

16 A. Yes. 

17 Q. So as a r e s u l t o f t h e s e a d j u s t m e n t s 

18 b e t w e e n December 1996 as r e f l e c t e d i n t h e c o l u m n 

19 we J i s c u s s i d b e f o r e where t h e t o t a l was 

20 14,993,000,000, i t ' s been i n c r e a s e d by a t o t a l o f 

21 1,250,000,000; i s t h a t c o r r e c t ? 

22 A. That'Su.03.--ect. 

23 Q. Now i n t h a t sam.e colu m n u n d e r June '97 

24 E s t i m a t e , u n d e r t h e 16,243,000,000 t h e r e ' s a 

25 number 6,693,000,000. I f I u n d e r s t a n d i t 

ALDERSON REPORTING COMPANY , INC. 
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1 c o r r e c t l y , i t has an i t e m d e s c r i p t i o n a f t e r i t , 

2 CR base year f i x e d a s s e t s ; i s t h a t c o r r e c t ? 

3 A. That's what i t says. 

4 Q. And do you know the source of t h a t 

5 number? 

6 A. I do not . 

7 Q. Let me ask you aga i n t o t u r n t o 175, 

8 which i s the C o n r a i l pro f-^rma balance sheet, and 

9 ask yuu t o l o o k a t column t h r e e and the l i n e t h a t 

10 says p r o p e r t i e s - n e t ? 

11 A. Yes. 

2̂ Q. Does the number 6,693,000,000 appear 

13 t t i ere? 

14 

1 5 

1 6 

1 8 

19 

20 

A. Yes, i t does. 

Q. Except f o r the p o s s i b i l i t y of 

c o i n c i d e n c e , might t h a t be the source of the 

17 number on worksheet 103? 

A. Yes, i t m i g h t . 

Q. On page 103, the next i t e m I guess i s 

the d i f f e r e n c e between the 16,243,000,000 and the 

21 6,693,000,000. Does t h a t appear t o be c o r r e c t ? 

22 A. Yes. 

23 Q. I s the -- l o o k i n g back on page 102, am 

24 I c o r r e c t i n u n d e r s t a n d i n g then t h a t i f I 

25 m u l t i p l y the 9,550,000,000 by 58 p e r c e n t , which 

ALDERSON REPORTING CONtPANV INC. 
(202)289 2260 (800) FOR DEPO 

•111 14th ST.. N.W . 4th FLOOR WASHINGTON, D C . 20005 
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1 i s the number shown i n the note t h e r e , I would 

2 get the r e s u l t t h a t ' s shown i n t h a t column of 

3 5,539,000,000? 

4 A. I haven't done the math. I t h i n k you 

5 j u s t d i d . 

6 0. I f you would l i k e t o double-check my 

7 f e e b l e a r i t h m e t i c . S u b j ect t o check y o u ' l l 

8 accept t h a t ? 

9 A. Yes. 

10 Q. So then t h a t -- l o o k i n g bacK t o 131 --

11 excuse me, 1 7 i , my a p o l o g i e s , which i s the 

12 combined pro forma balance sheet, under the 

13 column Purchase A c c o u n t i n g Adjustments we see i n 

14 p r o p e r t i e s - n e t under column 2B, 5,5 3 9,000,000. 

15 That seems -- you would expect t h a t ' s the source 

16 of t h a t a d j u s t m e n t , page 102, the i t e m we j u s t 

17 i d e n t i f i e d ? 

18 A. The numbers c e r t a i n l y c o i n c i d e . 

19 Q. The next column -- excuse me, the next 

20 l i n e on page 171 shows a purchase a c c o u n t i n g 

21 adjustment f o r o t h e r l o n g - t e r m assets of 

22 959 m i l l i o n . Do you know what the source of t h a t 

2 3 adjustment i s ? 

24 A. T don't know what the source of t h a t 

25 i s . I c o u l d s p e c u l a t e but I don't knov; f o r 

ALDERSON REPORTING COMPANV. INC. 
(202)289 2260 1600' FOR DEPO 

n i l 14th ST . N VV . 4th FLOOR WASHINGTON. D C . 20005 
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1 c e r t a i n . 

2 Q. What's your u n d e r s t a n d i n g would be 

3 i n c l u d e d i n the balance sheet c a t e g o r y of o t h e r 

4 l o n g - t e r m assets? 

5 A. W e l l , I expect t h a t a s s e t s i n pe n s i o n 

plans and o t h e r funded plans might be i n c l u d e d i n 

7 t h a t . 

8 Q. I n the -- l o o k i n g a gain back at page 

102 f u r t h e r down i n t h a t group of items under 

A l l o c a t i o n , t h e r e ' s an i d e n t i f i c a t i o n c f o t h e r 

11 a s s e t s - g o o d w i l l 550 m i l l i o n . What does t h a t 

12 r e f e r to? 

3̂ MR. PLUMP: The work paper. 

THE WITNESS: Other assets-goodwi11. 

That -- i n purchase a c c o u n t i n g I expect t h a t --

the v a l u a t i o n s t h a t are p r e s e n t e d on 103 would 

produce a g o o d w i l l number t h a t would have t o be 

booked i n p e r f o r m i n g purchase a c c o u n t i n g , and 

t h a t ' s r e f l e c t e d i n 550 m i l l i o n on t h i s schedule. 

9 

10 

14 

15 

16 

17 

1 8 

19 

2 1 

22 

2 0 BY MR. WOOD: 

Q. Does t h a t r e f e r t o the d i f f e r e n c e 

between the v a l u a t i o n of the assets and the p r i c e 

23 a c t u a l l y paid? 

24 A. I ' 1̂  sure . 

25 Q. I s t h e r e a n y t h i n g on t h i s workshee t 

AL'JERSON REPORTING COMPANV. INC. 
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1 BEFORE THE 

2 SURFACE TRANSPORTATION BOARD 

3 F i n a n c e Docket No. 33388 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CON-T-ROL AND OPERATING LEASES/AGREEMENTS 

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 W a s h i n g t o n , D.C. 

12 Wednesday, September 3, 1997 

13 D e p o s i t i o n o f WILLIAM W. WHITEHURST, 

14 JR., a w i t n e s s h e r e i n , c a l l e d fo2 e x a m i n a t i o n by 

15 c o u n s e l f o r t h e P a r t i e s i n t h e a b o v e - e n t i t l e d 

16 m a t t e r , p u r s u a n t t o a g r e e m e n t , t h e w i t n e s s b e i n g 

17 d u l y sworn by JAN A. WILLIAMS, a N o t a r y P u b l i c m 

18 and f o r t h e D i s t r i c t o f C o l u m b i a , t a k e n a t t h e 

19 o f f i c e s o f A r n o l d & P o r t e r , 555 T w e l f t h S t r e e t , 

20 N.W., W a s h i n g t o n , D.C, 20004-1202, a t 

21 10:00 a.m., Wednesday, September 3, 1997, and t h e 

22 p r o c e e d i n g s b e i n g t a k e n down by S t e n o t y p e by 

23 JAN A. WILLIAMS, RPR, and t r a n s c r i b e d u n d e r h e r 

24 d i r e c t i o n . 
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PURCHASE ACCOUNTING AOJUST^^ENTS 

PRO FORMA FINANCIAL STATEMENTS 

SURFACE TRANSPORTATION BOARD APPLICATION 

CSX / CONRAIL 

(Amounts In MHiloni. tnctpX P t f Sh«r« OaU) 

S h a m 

A c q u i f y l 

(000 s) 

17.775 
8.200 

60,500 
86,475 

I SUMMARY OF JOINT CSX / NS PURCHASE PRICE 

A Puichase of Outstanding Coniait Shares 

CSX Nov tmbe i 1996 tendef otief 

NS January 1997 tsndet offer 

CSX / NS May 1997 ,oint lender ofTef and subsequent merger 

l o t a l Comai l shares acquired 

H Cosl of Unjxeic ised StocK Options 

l o ta l Joint Purcfiase Price 

Less Conrail Base Year Net Book Vnluo 

Total Adjustment to Reflect Cost to Ihe Purchasers 

II ALLOCATION OF CSX ADJUSTMENT TO REFLECT COST TO THE PURCHASERS 
Pro Forma 

Amount Line Item 

Component Allocated Reference 

(1) A l l oca t ion to Aeacia and L lab l l l i lea 

Propor t iona te lo the Percentage 

Properly and Equipment 

Investment in Affiliates 

Other Assets 

Employee Benefits Tiust 

Long Term Debt 

Other l o n g Term Liabilities 

Non Agieement Employees Separation and Relocation 

4,011 A 

S2 B 
M B 

l i s B 
C 

(«) F 
(104) E 

4, OSS 

Pnce Paid Total CSX Sha'e NS Share 

Per Share Joint Cost 47% 58% 

$110 $1,955 
115 943 
115 6,958 

9,856 $4,140 $5,716 

39 16 23 

9 895 4.156 5.739 

3,169 1,331 1,838 

$6,726 $2,825 $3,901 

Notes 

Adfustment of property and equipment to fair value 

(estimated tair value $16,243 less book value 

$6 693 - $9,550 write up x 4 2 % CSX share) 

Adfustment of unconsolidated investments to fair value 

Adjustment of other assets to fair value 

Adjustment of employee benefits trust assets to fair value 

Ad|ustmenl of debt lo fair value 

Adjustment of other long term liabilities lo fair value 

Accrual of liabilities tor separation and relocation 

6/12/97 3 1 

CSX 
^0 000120 

Page 1 of 3 



(2) A l l oca t i on t o Aaaeta and L lab l l l i lea 
Other Than Propor t iona te l o Ihe Percenta i je 

Separate Facility Obligations 
Agreement Employees Separation and Relocation 

Joint Adjustment to Reflect Cost to the Purchasers 

Before Deleired Taxes and Goodwill (1) • (2) 

(3) Ad jua lmen t for Deferred Ta iea 

(4) Goodw i l l A r la ing F r o m Jo in t Purchaaa Price 

CSX Adjustment to ReOect Cost lo Ihe Purchasers 

Arising From Joint Purchase Price 

(5) CSX Tranaact lon Coala 

Debt Issuance Costs 

Transaction Costs 

Total c s x Adjustment to Reflect Cost to the Purchasers 

(151) 

Aim. 
3,842 

(1.466) 

449 

2.825 

50 
50 

100 

$2 925 

D 

B 

C 

B 

Acciual ol net lease commitments 
Accrual of liabilities for separation and relocation 

Deferred taxes related io fair value adjustmefl ls 

Cost not allocated based on preliminary lair value est imates 

III SUMMARV OF PURCHASE ACCOUNTING ADJUSTMENT 

Pro Forma Financial Statement Line 

Pioperlies Net 

Other I ong Term Assets 

I ong Term Debt 

Deferred Income Taxes 

Accounts Payable & Other Current Liabilities 

Other Long Term Liabilities 

Common Stock 

r S O P Preferred StocK 

Other Capital 

Retained ra in inqs 

Line Item 

Reference 

A 

B 

C 

D 

E 

F 

G 

M 

I 

J 

Adj to Reflect 

Cost to the 

Purchasers 

$4,011 

764 

(21) 

(1,466) 

(170) 

(193) 

Adjustment Amount 

l o n g Term 

Debt 

(4.256) 

Conrail 
E quity 

Elimination 

$2 925 ($4.256) 

Total 

$4,011 
764 

(4,277) 
(1.466) 
(170) 
(193) 

36 36 

118 118 

602 602 
575 575 

$1,331 $0 CSX 19 CO 000121 

6/12/97 3 
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1 BEFORE THE 

2 SURFACE TRANSPORTATION BOARD 

3 F i n a n c e Docket No. 33388 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AND OPERATING LEASES /AGREEMENTS --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 W a s h i n g t o n , D . C . 

12 Tuesday, August 26, 1997 

13 D e p o s i t i o n o f DONALD W. SEALE, a 

w i t n e s s h e r e i n , c a l l e d f o r e x a m i n a t i o n by c o u n s e l 14 

15 f o r t h e P a r t i e s i n t h e a b o v e - e n t i 1 1 e d m a t t e r , 

16 p u r s u a n t t o ag r e e m e n t , t h e w i t n e s s b e i n g d u l y 

17 sworn by JAN A. WJLLIAMS, a N o t a r y P u b l i c i n and 

18 f o r t h e D i s t r i c t o f C o l u m b i a , t a k e n a t t h e 

19 o f f i c e s o f Z u c k e r t , S c o u t t & R a s e n b e r g e r , L.L.P., 

20 S u i t e 700, 388 S e v e n t e e n t h S t r e e t , N.W., 

21 W a s h i n g t o n , D.C, 20006-3939, a t 10:00 a.m., 

22 Tuesday, A u g u s t 26, 1997, and t h e p r o c e e d i n g s 

23 b e i n g t a k e n down by S t e n o t y p e by JAN A. WILLIAMS, 

24 RPR, and t r a n s c r i b e d u n d e r h e r d i r e c t i o n . 
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4 

5 

6 

68 

1 from the 82 m i l l i o n t h a t Mr. W i l l i a m s has? 

2 A. I t ' s d i f f e r e n t i n t h a t i t ' s expressed 

i n c u r r e n t i n f l a t e d d o l l a r s . I t h i n k 

Mr. W i l l i a m s ' was expressed i n 1995 c o n s t a n t 

d o l l a r s . And a l s o the number has -- t h e r e ' s been 

some c o m p e t i t i v e d i v e r s i o n s added t o the a c t u a l 

7 r a t e compression number and an aggregate number 

8 generated from these two. 

9 Q. I n r e l a t i o n t o the 82 m i l l i o n t h a t 

10 Mr. W i l l i a m s has, what i s the c u r r e n t e s t i m a t e as 

11 a r e s u l t of the subsequent s t u d i e s t h a t you 

12 described? 

j_3 A. I can't r e c a l l the number s p e c i f i c a l l y , 

14 but I t h i n k i t ' s i n the range of $160 m i l l i o n 

15 compared t o the $82 m i l l i o n t h a t Mr. W i l l i a m s ' 

16 study generated. 

j_7 Q. Did you request Mr. Wi l l i f . m s t o p e r f o r m 

18 t h a t a n a l y s i s of the r a t e compression, the 

19 subsequent a n a l y s i s t h a t produced the $160 

20 m i l l i o n f i g u r e ? 

21 A. No, 

22 Q. Do you know who d i d frcm N o r f o l k 

23 Southern? 

A . No, I d c n o t . 

Q. Do you know i f Mr. W i l l i a m s or anyone 

24 

25 
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1 B E F O R E THE 

2 SURFACE TRANSPORTATION BOARD 

3 F i n a n c e D o c k e t No. 33388 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AND OPERATING LEASES/AGREEMENTS --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLV CONFIDENTIAL 

11 W a s h i n g t o n , D.C. 

12 Monday, September 8, 1997 

13 D e p o s i t i o n o f JOHN Q. ANDERSON, a 

14 w i t n e s s h e r e i n , c a l l e d f o r e x a m i n a t i o n by c o u n s e l 

15 f o r t h e P a r t i e s i n t h e a b o v e - e n t i 1 1 e d m a t t e r , 

16 p u r s u a n t t o a g r e e m e n t , t h e w i t n e s s b e i n g d u l y 

17 s w o r n by JAN A. WILLIAMS, a N o t a r y P u b l i c i n and 

18 f o r t h e D i s t r i c t of C o l u m b i a , t a k e n a t t h e 

19 o f f i c e s of A r n o l d & P o r t e r , 555 T w e l f t h S t r e e t , 

20 N.W., W a s h i n g t o n , D.C, 20004-12 0 2, a t 

21 10:05 a.m., Monday, September 8, 1997, and t h e 

22 p r o c e e d i n g s b e i n g t a k e n down by S t e n o t y p e by 

2 3 JAN A. WILLIAMS, RPR, and t r a n s c r i b e d u n d e r h e r 

24 d i r e c t i o n . 
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1 q u e s t i o n . Are you aware of i n s t a n c e s i n which 

2 CSX's p r i c i n g or s e r v i c e o f f e r i n g s are i n f l u e n c e d 

3 by the c h o i c e of some o t h e r s h i p p e r t h a t competes 

4 w i t h the s h i p p e r you're t r y i n g t o serve a t the 

5 moment, where t h a t o t h e r s h i p p e r i s served by two 

6 r a i l r o a d s ? Do you un d e r s t a n d the q u e s t i o n ? 

7 A. Yes. I'm not aware of a s i t u a t i o n 

e where t h a t has been e x p l i c i t l y addressed, at 

9 l e a s t as I have been i n f o r m e d or been i n 

10 d i s c u s s i o n s i n t e r n a l l y . 

11 Q. And I b e l i e v e your t e s t i m o n y , t h i s i s 

12 s w i t c h i n g the s u b j e c t somewhat, I b e l i e v e your 

13 t e s t i m o n y t o Mr. Wood was t h a t you are not aware 

14 of any s p e c i f i c s t u d i e s t h a t CSX has done about 

15 what's been r e f e r r e d t o elsewhere as r a t e 

16 compression or r a t e r e d u c t i o n s or p r e s s u r e l o 

17 reduce r a t e s p o s t - t r a n s a c t i o n ; i s t h a t c o r r e c t ? 

18 A. My p r e v i o u s t e s t i m o n y was c o r r e c t . 

19 Q. And I don't want t o beat a dead horse, 

20 but I w i l i j u s t ask one more q u e s t i o n . Do you 

21 b e l i e v e t h a t t h e r e i s l-i ' : e l y t o be r a t e 

22 compression, i f you w i l l accept the use of t h a t 

23 term, p o s t - t r a n s a c t i o n ? 

24 A. I b e l i e v e i n d i f f e r e n t markets t h e r e 

25 w i l l be d i f f e r e n t c o m p e t i t i v e dynamics than we 

ALDERSON REmKTINO CO.MPANY, LNC. 
(2021289 2260 (8001 FOR DEPO 
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1 had b e f o r e the t r a n s a c t i o n . My e x p e r i e n c e i s 

t h a t c o m p e t i t i v e dynamics i n f l u e n c e p r i c e s and, 

t h e r e f o r e , i t w^uld be u n l i k e l y t n a t a l l p r i c e s 

4 w o u l i remain e x a c t l y the same a f t e r as b e f o r e . 

5 Q. So, i n a gross sense, would you agree 

6 w i t h me t h a t more c o m p e t i t i o n tends t o put 

7 p r e s s u r e t o lower p r i c e s ? 

8 A. Yes, I would agree. 

9 0. And you b e l i e v e t h e r e ' s going t o be 

more c o m p e t i t i o n p o s t - t r a n s a c t i o n i n the 

11 r o r t h e a s t e r n U n i t e d States? 

12 A. I do. 

^3 Q- Regarding movem.ents of phosphate from 

14 F l o r i d a , i s i t your u n d e r s t a n d i n g t h a t t h a t 

15 phosphate i s i s e d o n l y as f e r t i l i z e r or does i t 

16 have o t h e r uses i n chemical m a n u f a c t u r i n g ? 

"̂̂  A. I t has o t h e r uses a l s o . I'm not 

18 f a m i l i a r w i t h the d e t a i l s , but I know i t goes 

19 i n t o o t h e r p r o d u c t s . 

20 Q. Do you r e c a l l any s p ^ ^ r i f i c p r o j e c t i o n 

21 CSX has about new f l o w s of phosphate from F l o r i d a 

22 t o N o r t h e a s t e r n p o i n t s p o s t - t r a n s a c t i o n ? 

23 A. No. 

Q- Did you have any involvement i n the 

25 s e l e c t i o n of or d e s i g n a t i o n of which chemical 

ALDERSi »N REIX)RTINC COMP/WY, INC. 
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16 p u r s u a n t t o a g r e e m e n t , t h e w i t n e s s b e i n g d u l y 

17 sworn by JAN A. WIILIAMS, a N o t a r y P u b l i c i n and 
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A. I'm f a m i l i a r w i t h b o a r d p r e s e n t a t i o n s 

because I was t h e r e . I d o n ' t know what t e s t i m o n y 

was g i \ e n 

Q. And t h e b o a r d y o u ' r e r e f e r r i n g t o i s 

t h e b o a r d o f d i r e c t o r s o f t h e U.S. R a i l w a y 

A s s o c i a t i o n ? 

A. Yes, s i r . 

Q. L e t me ask you t o t u r n t o page 507, 

where t h e r e i s a d i s c u s s i o n u n d e r t h i s h e a d i n g o f 

t h e f e d e r a l s o l u t i o n , p a r t i c u l a r l y i n t h e t h i r d 

p a r a g r a p h , t h e s e n t e n c e b e g i n n i n g i n i t s f i n a l 

system, p l a n . And t h e s e n t e n c e c o n c l u d e s w i t h t h e 

r e f e r e n c e t c c t t h a t most of t h e r e m a i n i n g 

b a n k r u p t c a r r i e r s be a c q u i r e d by C h e s s i e System. 

Do you see t h a t r e f e r e n c e ? 

A. Yes, s i r , I do. 

Q. And Ch e s s i e System i s , o f c o u r s e , t h e 

p r e d e c e s s o r o r one o f t h e p r e d e c e s s o r t : o f t h e 

c u r r e n t CSX system? 

A. Yes, s i r . 

Q. Do you r e c a l l t h e i d e n t i t y o f t h e 

r e m a i n i n g b a n k r u p t c a r r i e r s t h a t w o u l d be 

a c q u i r e d by C h e s s i e u n d e r t h e f i n a l s y s t e m p l a n ' 

A- Yes, s i r , I do. S u b s t a n t i a l l y a l l o f 

th e f o r m e r R e a d i n g , t h e t h e n R e a d i n g ] i n e s , w o u l d 
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1 have gone t o C h e s s i e , s u b s t a n t i a l l y a l l o f t h e 

2 E r i e Lackawanna R a i l r o a d as f a r west as C e n t r a l 

3 Ohio w o u l d have gone t o C h e s s i e . And I'm u n c l e a r -

4 a b o u t -- t h e p l a n -- t n e s a l e p ackage i n c l u d e d 

5 r i g h t s i n t o -- som.e a d d i t i o n a l r i g h t s i n t o 

6 C e n t r a l New J e r s e y . 

7 The Rea d i n g a c t u a l l y g o t v e r y c l o s e t o 

8 t h e New York a r e a on t h e P o r t R e a d i n g b r a n c h , b u t 

9 t h e r e were some a d d i t i o n a l C e n t r a l New J e r s e y 

10 p r o p e r t i e s o r r i g h t s t h a t were p a r t o f t h a t . 

11 Q. Had USRA and C h e s s i e a c t u a l l y come t o 

12 an agreement on a p r i c e t h a t w o u l d be p a i d f c r 

13 t h e s e p r o p e r t i e s ? 

14 A. Yes, s i r , t h e r e was an agreement on t h e 

15 p r i c e . And i t was a p p r o v e d by t h e U.S. R a i l w a y 

16 b o a r d . 

17 Q. We d i s c u s s e d a few m i n u t e s ago t h e 

18 Coleman p l a n . And you d i s c u s s e d t h i s i n t h i s 

19 p a r a g r a p h t h a t we p r e v i o u s l y r e f e r ' ^ ' ^ d t o on page 

20 508. And t h e b a s i c o u t l i n e as I u n d e r s t a n d i t 

21 f r o m y o u r s e n t e n c e h e r e i s t h a t t h e f o r m e r New 

22 York C e n t r a l l i n e s w o u l d have been - •- and 

23 p o r t i o n b o f s m a l l e r b a n k r u p t s w o u l d have been 

24 a c q u i r e d by t h e t h e n C h e s s i e System. A g a i n , i f 

25 you can r e c a l l , do you know w h i c h p o r t i o n s o f t h e 
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1 A. I n I b e l i e v e 1994, t h e r e were m e r g e r 

2 d i s c u s s i o n s between C o n r a i l and N o r f o l k 

3 S o u t h e r n . 

4 Q. Any o t h e r s t h a t you can r e c a l l ? 

5 A. I n 1995 N o r f o l k S o u t h e r n and CSX had 

6 n e g o t i a t i o n s r e g a r d i n g a s p l i t o f C o n r a i l . 

7 Q. Were you p e r s o n a l l y i n v o l v e d i n t h o s e 

8 n e g o t i a t i o n s ? 

9 A. ifes, s i r , I w a s . 

10 0. Were t h o s e n e g o t i a t i o n s i n i t i a t e d by 

11 N o r f o l k S o u t h e r n ? 

12 A. The f i r s t n e g o t i a t i o n s grew o u t o f a 

13 number o f d i s c u s s i o n s b e t w e e n Messrs. Goode and 

14 Hagen on a r e a s o f c o o p e r a t i o n . And no p a r t i c u l a r 

15 p a r t y t o o k a l e a d , j u s t one day we s a i d we o u g h t 

16 t o t a l k a b out maybe we o u g h t t o merge t h i s . As I 

17 r e c a l l Mr. Snow i n i t i a t e d t h e d i s c u s s i o n s on t h e 

18 b r e a k u p . 

0- And Mr. Snow was t h e n p r e s i d e n t o f CSX 

20 T r a n s p c r t a t i o n ? 

^•^ A. I b e l i e v e he was ^-hairman o f CSX Corp. 

22 a t t h e t i m e . 

And Mr. Hagen you r e f e r r e d t o , what was 

24 h i s p o s i t i o n ? 

A. He was chairman and c h i e f e x e c u t i v e 
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1 BEFORE THE 

2 SURFACE TRANSPORTATION BOARD 

3 F i n a n c e D o c k e t N o . 33388 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AND OPERATING LEASES/AGREEMENTS --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY C 0 N F I D E N T I : L 

11 Washington, D.C. 

12 Thursday, September 18, 1997 

13 D e p o s i t i o n of JOHN W. SNOW, a w i t n e s s 

14 h e r e i n , c a l l e d f o r e x a m i n a t i o n by counsel f o r the 

15 P a r t i e s i n the above - ent i 11 ed m^atter, p u r s u a n t t o 

16 agreement, the w i t n e s s being d u l y sworn by MARY 

17 GRACE CASTLEBERRY, a Notary P u b l i c m and f o r the 

18 D i s t r i c t of Columbia, taken at the o f f i c e s of 

19 A r n o l d s. P o r t e r , 555 T w e l f t h S t r e e t , N.W., 

20 Washington, D.C., 20004-1202, at 10:00 a.m., 

21 Thursday, Septem.ber 1 8, 1 9 97, and the pro c e e d i n g s 

22 b e i n g taken down by Stenotype by MARY GRACE 

23 CASTLEBERRY, RPR, and t r a n s c r i b e d under her 

24 d i r e c t i o n . 

25 
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209 

1 d e t a i l s of t h a t I p r o b a b l y knew f a i r l y w e l l a t 

2 one time but t h a t ' s 20 years ago. 

3 Q. Let me see i f I can r e f r e s h your 

4 r e c o l l e c t i o n . Do you r e c a l l i f the p r e f e r r e d 

5 a l t e r n a t i v e under the f i n a l system p l a n would 

6 have c o n t e m p l a t e d a l l o c a t i n g t o the Chessie 

7 System the lin'es of the E r i e Lackawanna east of 

8 Akron, Ohio between Akron Ohio and New York C i t y ? 

9 A. I t h i n k t h a t was p a r t of i t , yes. 

Q. Do you have any r e c o l l e c t i o n as t o why 

11 the p r e f e r r e d a l t e r n a t i v e proposed by the USRA 

12 f i n a l system p l a n was u n s u c c e s s f u l , was not 

13 achieved? 

A. Yes. I t h i n k i t wasn't achieved i n 

15 l a r g e p a r t because, as I suggested e a r l i e r , many 

16 of the same reasons apply t o t h i s . I n a b i l i t y t o 

17 get l a b o r acreements, concern on the p a r t of the 

18 r a i l managements w i t h the r i s k s , f i n a n c i a l r i s k s 

19 a s s o c i a t e d w i t h n o r t h e a s t e r n r a i l r o a d i n g , and 

20 very h i g h c a p i t a l c o s t s a s s o c i a t e d w i t h g e t t i n g 

21 the bankrupt p r o p e r t i e s i n t o e f f e c t i v e o p e r a t i n g 

22 c o n d i t i o n . So heavy f i n a n c i a l burdens a s s o c i a t e d 

23 w i t h u p g r a d i n g the t r a c k and s t r u c t u r e s and 

2 4 equ i pmen c. 

2^ Q- Do you r e c a l l t h a t the f i n a l system 

ALDERSON REPORTING COMPANY. INC. 
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CSX/NS-61 
BEFORE THE 

SUllFACE TRANSPORTATION BOARD 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASES/AG? ̂ EMUNTS-
CONRAIL INC. AND CONSOUDATED RAIL CGTJ-ORATION 

STB FWANCB DOCKET NO. 33388 

APPUCANTS' RESPONSES TO 
FIRST SET OF INTHRROGATORIES AND REQUESTS FOR 

PRODUCTION OF DOCUMENTS OF 
ERIE-NIAGARA RAO. STEERING COMMTITEE 

TO r^PUCANTS (ENRS.2) 

AppU«ai»i' hcirby napoad to the first act of discovery iwiucyu to Applicanu 

served by Erie-Niagan Rail Steering Commioee ("ENRS* or "Rcqucatcx'). 

nP̂ JPWÂ  i?RSPONSES 

The following geocrrJ KspcAsa art made with respect to all cf the requeiiU 

and intenogatocies. 

^ 'Applicanu" refers collcctivcl̂ ' to CSX Corporation and CSX Tran̂ portatioo 
(collcctivdy •CSX'), Norfolk Southern Corporation and Norfolk SouOkcm Railway Company 
(collectivdy 'NS'), aod Conioliditod Eiil CorpoiaiioG and Coorail Inc. (collcctivdy 
•Conrail). 
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leadily anilabk in tbe form rB4uated, on tfac ground that auch documcati or infonnaiiOD 

could only be developed, if at all, through uoduly burdeoaome aod oppressive tpecul t̂ .̂ 'm, 

which are not oidixarily required aod which AppUcants object to pexfanDiflg. 

8. Applicants object to Instructioai Not. 3, 4. 6 and 10 to the extent that they 

leck to impoae requiieaeata that exceed those ^xdfied in the applicable diacovexy rules and 

jiiidflinti 

XNTERROTiATORTR̂  

IataXDgalaiXiJfli.i.: State what criteria were used by the Applicants in determining 
that South Jcrscy/Philaddphia, North Jersey and DetioU should be Shared Assets 
Areas. 

1. Suyect to the Ococral Objections stated above, Applicanu rê xjud aa followa; 

CSX and NS did not apply any sfitci&c criteria in determining that South 

Jcn̂ y/PhiladdphU, North Jersey and Detroit would be Shared Assets Areas. Determining 

the locatiofl and scope of the Shibtd A&jcu Areas was the culminatiM 

bargaining prooeas over the diviiioc of Conrail assets. The boualariea of the Shaied / ̂ seta 

Area* were developed in negodatiotts between CSX and NS in the period between the 

negotiatian of the Third Amendment to the Conrail Merger Agreement in eariy Maidi 19̂ 7 

(see CSX/NS.25, Volume 8A at 201 sLXH ) aod the execution of the April 8, 1997 Letter 

Agreement. Further diacussioos took place in thc period following execution of i c L e ^ 

/vgrecmem and leading up U) the cxccutioo of thc Transaction A g r « ^ See CSX/NS 25, 

Volume 8A at 350 fiLSfiQ. and VoUmiegB at IfiLSai.. and Volume 8C at I t t ^ . The 

<Jetenninatioo of the location and scope of the Shartsd Aaset Areas wa* only one aspect ofthe 
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rk^otiatioo of a oompkx plan to divide a m^or rail system consisting of ttimiMw^f xailct 

of back and htSKtaeds of rail facilities. 

irttPTmf*trt̂  No. 7: Identify aod describe all documenu which relate to or were 
used in tbe idcctioa and determination of the Shared Assets Areas. 

2. Applicanu object to this request oo the basis that it is unduly burdensome and 

overiy broad. Without waiving these objections, and subject to the GenenU Objectioos stated 

above, Applicanu refund as foUowi: 

See Application, Volume 1, at pages 45<49, 481̂ 82. and 514 and documenu 

referenced tfaernn; Letter Agreement d&ted April 8, 1997, Volume 8A; aod TranaactioA 

AgrBcment, VoUunes 8B and 8C; and CSX's ppcraUng Pbii, Volume 3A. DocumenU 

responsive to this request are also located in Applicanu' depoaiiory «t ^X 21 CO 001856, 

CSX 21 CO 002387-412, and CSX 21 CO 002275. 

lBterrogattTDLMa>,3> Idendiy all persons who partidpated in the selection and 
determinatioa of the Shared Access Areas. 

3. Applicanu assume that this interrogatory seeks information rt̂ aiding the 

"Shared Asset Areas.* Applicanu object to this interrogatory as vague, ambigiious and 

overiy broad. Applicanu further object to this interrogatory to the extent that It iff In 

privileged information. As stated in re^nae to Interrogatory No. 1, dctennining the 

location and scope of the Shared Aiiseu Areas was only one aspect of the n̂ otiation of a 

complex plan to divide a rn^or rail system consisting of thousands of miles of track and 

hundredsof rail fwilitiea. Without waiving any objection, and auhjoct to the Geoeial 

Objectiaaa uaied above, Applicanu respond as follows: 
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3 F i n a n c e D o c k e t No. 33388 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AND OPERATING L E AS E S ./AG R E EM ENTS --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 W a s h i n g t o n , D.C. 

12 Wednesday, September 24, 1997 

13 D e p o s i t i o n o f WILLIAM M. HART, a 

14 w i t n e s s h e r e i n , c a l l e d f o r e x a m i n a t i o n by c o u n s e l 

15 f o r t h e P a r t i e s i n t h e above - e n t i 1 1 e d m a t t e r , 

16 p u r s u a n t t o agree m e n t , t h e w i t n e s s b e i n g d u l y 

17 sworn by JAN A. WILLIAMS, a N o t a r y P u b l i c i n and 

18 f o r t h e D i s t r i c t of C o l u m b i a , t a k e n a t t h e 

19 o f f i c e s of A r n o l d Sc P o r t e r , 5 5 5 T w e l f t h S t r e e t , 

20 N.W., W a s h i n g t o n , D.C., 20004-1202, a t 9:05 a.m., 

21 Wednesday, September 24, 1997, and t h e 

22 proceedings being taken down b\' Stenotype hy 

23 JAN A. WILLIAMS, RPR, and MARY GRACE CASTLEBERRY, 

24 RPR, and t r a n s c r i b e d u n d e r t h e i r d i r e c t i o n . 

25 
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1 Q. Were t h e r e o b j e c t i v e c r i t e r i a t h a t were 

2 used to d e c i d e whether an a r e a would be a s h a r e d 

3 a s s e t a r e a ? 

4 A . No . 

5 Q. Were t h e r e s u b j e c t i v e c r i t e r i a ? 

6 A. We c o n s i d e r e d l o t s o f e l e m e n t s i n t h e 

7 c r e a t i o n o f a 'shared a s s e t a r e a . 

8 Q. Do you r e c a l l what t h o s e e l e m e n t s were? 

9 A. Uh-huh. 

' 10 Q. T h a t ' s a yes? 

11 A. Yes, s i r , t h a t ' s a y e s . I a p o l o g i z e . 

12 Q. No p r o b l e m . Go r i g h t ahead. 

13 A. I n the Norther.n \';w J e r s e y a r c a , f o r 

2 4 example, w i t h the a l l c c a t i o n of the X as shown m 

15 E x h i b i t 1, N o r f o l k came i n t o t h a t s h a r e d a s s e t 

16 a r e a f r o m t h e s o u t h end o f t h e t e r r i t o r y and CSX 

17 comes i n t o t h e N o r t h e r n New J e r s e y a r e a f r o m t h e 

18 n o r t h end of t h e t e r r i t o r y , w h i l e t h e y were p a r t 

19 o f h i s t o r i c s e p a r a t e companies c f t h e o l d NYC and 

20 t h e o l d PRR, what had o c c u r r e d i n t h e 20 y e a r s of 

21 C o n r a i l ' s r u n n i n g o f t h i s p r o p e r t y i s t h e 

22 N o r t h e r n New J e r s e y a r e a became an i n t e g r a t e d 

23 w h o l e . 

24 So t h a t c o n s i d e r a t i o n o f t i i i s a r e a o f 

25 t h o C o n r a i l f r a n c h i s e b e i n g i n t e g r a t e d and now 

AI.DKRSON RIJ'ORTINt; t()MPAN^ . INC. 
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1 b e i n g accessed by one c a r r i e r from the n o r t h and 

2 one c a r r i e r from the Soutr d i d n ' t l e n d i t . e l f t o 

3 an easy d i v i s i o n . That area a l s o was r e p r e s e n t e d 

4 as a mDnopoly from the c r e a t i o n of the Federal 

5 Government i n the c r e a t i o n of C o n r a i l a f t e r t he 

6 b a n k r u p t c i e s i n the N o r t h e a s t . 

7 So the market i n t h a t area was 

8 a t t r a c t i v e t o both p a r t i e s . And the r e s u l t of 

9 a l l of t h a t and p r o b a b l y a dozen o t h e r t h i n g s was 

10 i n v o l v e d i n the t h i n k i n g t h a t e s t a b l i s h e d the 

11 shared asset area. 

12 Q. Have you f u r n i s h e d t h a t answer? 

13 A. (Witness nods head.) 

14 Q. That was as I understood i,: c o n f i n e d t o 

15 New Jers e y . I wonder i f you co u l d g i v e me an 

16 answer w i t h respect t o why D e t r o i t was de t e r m i n e d 

17 t o be a shared asset area, i f I'm c o r r e c t i n t h a t 

18 d e s c r i p t i o n ? 

19 A. D e t r o i t i s a shared asset area. The 

20 l i n e s i n and around D e t r o i t f o r the mo,~t p a r t 

21 r e p r e s e n t or are c h a r a c t e r i z e d by areas of open 

22 access t c the c a r r i e r s who operate i n D e t r o i t 

23 except f o r a l i n e known v a r i o u s l y as the U t i c a 

24 branch which iias been an e x c l u s i v e Conr a i 1 - s e rved 

25 t e r r i t o r y h i s t o r i c a l l y and again an area of 

\l DI RSON RKPORTING COMPANY . INC. 
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Si .ovEH & L O F T U S 
.<TTUHNF.YS A l LAW 

U i l M S E V E N T K K N T H STHEET. N W 

W A S H I N O T O N , D. C. BOO;»6 

October 21, 1997 

Surface T r a n s p o r t a t i o n Board 
O f f i - e of the S e c r e t a r y 
Casf; C o n t r o l U n i t 
Attention: Finance Docket No 
19 25 K S t r e e t , N.W. 
Wash i not (Ul, D.C. 204 2:5-000 1 

33388 

ttoii rur-riTo 

BY HAND 

Re: Finance Docket No. 33388, CSX Corporation and CSX 
Transportat ion , Inc. and Norfolk Southern Railway 
Company--Control and Operating Leases/Agreei.:Gnts--
Conrail Inc. and Consolidated Rail Corporat ion--Trans-
fer of Railroad Line by Norfolk Southern Railway Compa­
ny to CSX Transportation, Inc. 

Dear Mr. Se c r e t a r y : 

Enclosed f o r f i l i n g i n the captioned proceeding please 
f i n d an o r i g i n a l and t w e n t y - f i v e (25) copies of the "Coiaments and 
Request t o r Co n d i t i o n s of the N a t i o n a l R a i l r o a d Passenger Corpo­
r a t i o n (Amtrak) on the Proposed NS/CSX A c q u i s i t i o n and D i v i s i o n 
of Con'-ai 1 . " 

Also enclosed i s a d i s k e t t e w i t h uhe enclosed f i l i n g i n 
W( 1 r-( i iKM" f OC 1 5.1 f o rm . 

Thank you for your attention to t h i s matter. 

Sincere 

Donald G. Avei-y 

E n d . 

cc: Judge Leventhal (w/o d i s k e t t e ) 
A p p l i c a n t s (w/o d i s k e t t e ) 
Pa.-ties of Re. ord (w/o d i s k e t t e ) 



NRPC-07 

BEFORE THF: 
SURFACE TRANSPORTATION BOA'̂ '̂  

CSX CORPORATION AND CSX 
TRANSPORTATION, INC. AND 
NORFOLK SOUTHERN RAILWAY COMPANY 
COMPANY -- CONTROL AND OPERATING 
LEASES/AGREEMENTS -- CONRAIL AND 
CONSOLIDATED RAIL CORPORATION --
TRANSFER OF RAILROAD LINE BY 
NORFOLK SOUTHERN RAILWAY COMPANY 
TO CSX TRANSPORTATION, INC. 

Finance Docket No. 33383 

! mi *-

COMMENTS AND REQUEST FOR CONDITIONS OF THE 
NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

ON THE PROPOSED NS/CSX ACQUISITION 
AND DIVISION OF CONRAIL 

OF COUNSEL: 

Slover & L o f t u s 
1224 Seventeenth St. 
Washington, DC 20036 

NW 

Date; October 21, 1997 

NATIONAI. RAILROAD PASSENGER 
CORPORATION 

Richard G. S l a t t e r y 
60 Massachusetts Avenue, NE 
Washington, DC 20C02 
(202) 906-3987 

Donald G. Avery 
C h r i s t o p h e r A. M i l l s 
Frank J. P e r g o l i z z i 
SLOVER & LOFTUS 
1224 Seventeenth S t r e e t , NW 
Washington, DC 20036 
(202) 347-7170 
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BEFORE THE 
SURFACE TRANSPORTATION HOARD 

CSX CORPORATION AND CSX 
TRANSPORTATION, INC. AND 
NORFOLK SOUTHERN RAILWAY COMPANY 
COMPANY -- CONTROL AND OPERATING 
LEASES/AGREEMENTS -- CONRAIL AND 
CONSOLIDATED RAIL CORPORATION --
TRANSFER OF RAILROAD LINE BY 
NORFOLK SOUTHERN RAILWAY COMPANY 
TO CSX TRANSPORTATION, INC. 

Finance Docket No. 3 3 388 

COMMENTS AND REQUEST FOR CONDITIONS OF THE 
NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

ON THK PROPOSED NS/CSX ACQUISITION 
AND DIVISION OF CONRAIL 

Pursuant t o Decision No. 12, served by the Surface 

T r a n s p o r t a t i o n Board i n t h i s proceeding on J u l y 23, 1997, the 

Nat i o n a l R a i l r o a d Passenger C o r p o r a t i o n ("NRPC" or "Amtrak") 

hereby submits i t s Comments on the proposed t r a n s a c t i o n . 

These comments c o n s i s t of argument of counsel, t o g e t h e r 

w i t h the V e r i f i e d Statement of James L. Larson, Amtrak's A s s i s ­

t a n t Vice P r e s i d e n t , Operations. Mr. Larson e x p l a i n s how the 

A p p l i c a n t s ' proposed o p e r a t i o n s could a f f e c t Amtrak's i n t e r c i t y 

passenger s e t v i p a r t i c u l a r l y on the "Northeast C o r r i d o r " 

("NEC") between New York C i t y and Washington, DC, which i s owned 

and operat.ed by Amtrak p r i m a r i l y f o r the b e n e f i t of i n t e r c i t y and 

commuter passenger s e r v i c e ( t h e l a t t e r p r o v i d e d by or f o r v a r i o u s 

s t a t e commuter a u t h o r i t i e s ) , but over which C o n r a i l has an 

easement f o r the p r e c i s i o n of f r e i g h t s e r v i c e . 
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Mr. Larson a l s o addresses the l i k e i y impact of A p p l i ­

c a n t s ' proposed o p e r a t i o n a l changes on Amtrak t r a i n s t h a t operate 

over A p p l i c a n t s ' l i n e s o u t s i d e of the Northeast C o r r i d o r . 

SUMMARY OF POSITION 

Amtrak i s p r e s e n t l y ennaged i n n e g o t i a t i o n s w i t h the 

A p p l i c a n t s , seeking agreement on terms and c o n d i t i o n s under which 

the A p p l i c a n t s can i n h e r i t and share C o n r a i l ' s " f r e i g h t f r a n ­

c h i s e " on the NF.C, as contemplated by t h e i r A p p l i c a t i o n , w i t h o u t 

a d v e r s e l y a f f e c t i n g c u r r e n t or f u t u r e i n t e r c i t y and commuter 

passenger o p e r a t i o n s thereon. As M-. Larson e x p l a i n s , however, 

the task of i n t e g r a t i n g the A p p l i c a n t s ' r e s t r u c t u r e d and expanded 

f r e i g h t o p e r a t i o n s i n t o the m a t r i x of e x i s t i n g passenger usage i s 

a d i f f i c u l t one, and i t i s made a i l the more d i f f i c u l t by Am­

t r a k ' s need t o accommodate a n t i c i p a t e d increases i n commuter 

o p e r a t i o n s . Moreover, where A p p l i c a n t s ' proposed o p e r a t i o n s 

would r e q u i r e p h y s i c a l p l a n t m o d i f i c a t i o n s , e . g . N o r f o l k South­

ern's proposal t o increase catenary clearances on a p o r t i o n of 

the Corr.' i c r , Amtrak must ensure t h a t such work can be performed 

w i t h o u t d i s r u p t i o n of passenger s e r v i c e , and t h a t the e n t i r e c o s t 

t h e r e o f -- which .Amtrak b e l i e v e s w i l i f a r exceed the e s t i m a t e s 

set out i n the A p p l i c a t i o n -- i s borne by the f r e i g h t opera­

t o r ( s ) . 

The c o m p l e x i t i e s of shared NEC UL^age w i l l be compounded 

i f , as A p p l i c a n t s propose, the C o n r a i l f r e i g h t easement i s used 

by both NS and :SX, and even by " C o n r a i l J r . " between P h i l a d e l -
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phia and New i'ork.' The c o m p l e x i t i e s of A p p l i c a n t s ' proposal 

f o r post-merger f r e i g h t o p e r a t i o n s on the NEC, and the d i f f i c \ i l t 

task that, Amtrak w i l l face i n accommodating those proposals i n 

l i g h t ol the i n t e n s i v e i n t e r c i t y and commuter passenger t r a i n 

usage of the NEC, counse;! a g a i n s t g r a n t i n g the A p p l i c a n t s ' 

request t h a t the Board " o v e r r i d e " C o n r a i l ' s lack of a u t h o r i t y 

under i t s f r e i g h t s e r v i c t ^ easement t o permit the s h a r i n g of t h a t 

easement by m u l t i p l e f r e i g h t c a r r i e r s w i t h o u t Amtrak's consent.'' 

Amtrak a l s o has some as-yet-unresolvea concerns about 

t.he imf.arts ( f t)ie proposed t r a n s a c t i o n on i t s passenger t r a i n 

o p e r a t i o n s o u t s i d e tiic Northeast C o r r i d o r . As d e t a i l e d by Mr. 

Larson, those concerns r e l a t e p r i m a r i l y t o (a) c e r t a i n CSX l i n e s 

(and Conrail/CSX l i n e s ) over which Amtrak t r a i n s o p erate, which 

are p r o j e c t e d t o experience increased f r e i g h t volumes t h a t could 

exacerbate CSX's alrea d y - s e v e r e on-time performance problems; (b) 

the "Empire C o r r i d o r " i n New York, running from Albany t o B u f f a ­

l o , whic;h Amtrak and New York St a t e would l i k e t o upgrade f o r 

.high speed passenger s e r v i c e but which CSX has t a r g e t e d f o r 

increased f r e i g h t volumes t h a t might c o n f l i c t w i t h the planned 

'Under the easement pursuant t o which C o n r a i l conveyed the 
NEC t o Amtrak i n 1976 , and the o p e r a t i n g agreement between Aintrak 
and C o n r a i l t h a t implements the terms of t h a t easement, the 
proposals of NS and CSX t o d i v i d e and f o r the most p a r t sliare 
C o n r a i l ' s o p e r a t i n g r i g h t s over the NEC r e q u i r e Amtrak's consent. 

Indeed, w h i l e the Board w i l l probably not have t o reach the 
issue i n t h i s ase, i t would almost c e r t a i n l y l a c k the a u t h o r i t y 
t o expand C o n r a i l ' s l i m i t e d easement as A p p l i c a n t s have urged, 
e f f e c t i v e l y t r a n s f e r r i n g i n t e r e s t s i n r e a l p r o p e r t y from Amtrak 
t o A p p l i c a n t s without compensation. 
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upgrading; and yC) the De t r o i t - C h i c a g o C o r r i d o r , which Amtrak and 

the S t a t e of Michigan are p r e s e n t l y upgrading f o r high speed 

passenger s e r v i c e , but f o r which NS and the Canadian P a c i f i c 

Railway ("CP"), t o whom NS has granted "haulage r i g h t s " over the 

l i n e , p r o j e c t s i g n i f i c a n t increases i n f r e i g h t volumes t h a t 

l i k e w i s e could c o n f l i c t . 

In order t o guard a g a i n s t a repeat of the problems 

Amtrak i s experienc ng as UP and SP attempt t o implement t h e i r 

merger, which have had a d i s a s t r o u s e f f e c t upon the on-time 

performance of Amtrak t r a i n s on t h e i r systems, Amtrak requests 

t h a t the Board impose a f i v e - y e a r o v e r s i g h t c o n d i t i o n w i t h 

respect the merger's impact on Amtrak's on-time performance. 

Amtrak a l s o requests t h a t the STB c o n d i t i o n any approv­

a l of the proposed merger on a commitment by CSX (as t o the 

Empire C o r r i d o r ) and NS (as t o the D e t r o i t - C h i c a g o c o r r i d o r ) to 

cooperate Ln good f a i t h w i t h Amtrak and w i t h the r e s p e c t i v e s t a t e 

a u t h o r i t i e s on e f f o r t s t o i n s t i t u t e high speed passenger s e r v i c e 

over those l i n e s . ' 

'In seeking these c o n d i t i o n s , Amtrak recognizes t h a t the 
Board caruiot a m e l i o r a t e a l l adverse impacts of the merger on 
Amtrak. Thus, i t does not ask the Board t o address the conse­
quence of the merger t h a t w i l l cause Amtrak the g r e a t e s t f i n a n ­
c i a l hai-m: A p p l i c a n t s ' plans t o e l i m i n a t e 2,654 j o b s . These job 
e l i m i n a t i o n s , l i k e the e l i m i n a t i o n of more than 6,000 r a i l r o a d 
jobs i n the BNSF and UP/SP mergers, w i l l i n c r e a s e what Amtrak, 
which has r e l a t i v ( ^ l y f i w r e t i r e d workers, has t o pay i n R a i l r o a d 
Retirement .axes t o tund the pensions of f r e i g h t r a i l r o a d r e t i r ­
ees who never worked a day f o r Amtrak. I n f i s c a l year 1997, 
Amtrak paid a p p r o x i m a t e l y $142 m i l l i o n t o cover t he s h o r t f a l l 
between what f r e i g n t r a i l r o a d s paid i n t o the R a i l r o a d Retirement 
system and the pensions t h a t were paid t o t h e i r former •^'mployees. 
The e l i m i n a t i o n of thousands of a d d i t i o n a l f r e i g h t r a i l r o a d jobs 

( c o n t i n u e d . . . ) 
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COMMENTS 

I . INTRODUCTION. 

Under the ICC Termination Act, the Board may approve 

the i n s t a n t A p p l i c a t i o n , under which NS and CSX would d i v i d e up 

Co n r a i l between them, o n l y i f i t a f f i r m a t i v e l y f i n d s t h a t t h e 

proposed t r a n s a c t i o n i s " c o n s i s t e n t w i t h the p u b l i c i n t e r e s t . " 

49 U.S.C. § 11324(c). I n making t h a t f i n d i n g the Board must 

c o n s i d e r , i n t e r a l i a , the t r a n s a c t i o n ' s e f f e c t on "the adequacy 

of t r a n s p o r t a t i o n t o the p u b l i c " (§ 113 2 4 ( b ) ( 1 ) ) , and i t Ls 

beyond d i s p u t e t h a t adverse impacts on passenger t r a n s p o r t a t i o n 

must be a p a r t of t h a t a n a l y s i s . See, e . g . , R io Grande Indus ­

t r i e s , I n c . -- Purchase and Trackage R i g h t s -- Chicago, M. & K. 

Ry. L i n e Between S t . L o u i s , MO and Chicago, I L , 5 I.C.C. 2d 952, 

968, 978 (1989); Finance Docket No. 32760, Union P a c i f i c Corpora­

t i o n e t a l . - - C o n t r o l and Merger--Southern P a c i f i c R a i l Corpora­

t i o n e t a l . , Decision No. 44 (served August 12, 1996), at 250-51 

(Commissioner Owen, c o n c u r r i n g ) . 

The s t r o n g p u b l i c i n t e r e s t i n p r e s e r v i n g and promoting 

r a i l passenger s e r v i c e i n the United States i s a l s o evidenced by 

Congressional enactment of the R a i l Passenger S e r v i c e Act o f 

1970, Pub.L. 91-518, 84 S t a t . 1 328 (October 30, 1970) [••Amtrak 

A c f ) , which as amended i s now c o d i f i e d a t 49 U.S.C. §§ 24101 e t 

seq. See e s p e c i a l l y 49 U.S.C. § 24101(a), i n which Congress 

e x p r e s s l y found t h a t 

' ( . . .continued) 
w i l l i n c r e a s e the v a s t l y d i s p r o p o r t i o n a t e share of the R a i i r o a d 
Retirement system's c o s t s t h a t Amtrak a l r e a d y bears. 



Page 6 

[ p j u b l i c convenience and n e c e s s i t y r e q u i r e s 
t h a t Amtrak ... p r o v i d e modern, c o s t - e f f i ­
c i e n t , and e n e r g y - e f f i c i e n t i n t e r c i t y r a i l 
passenger t r a n s p o r t a t i o n between crowded 
urban areas and i n ot h e r areas of tho United 
S t a t e s , 

and t h a t 

[mjodern and e f f i c i e n t commuter r a i l passeri-
ger t r a n s p o r t a t i o n i s i m p o r t a n t t o the v i a ­
b i l i t y and wel.-being of major urban areas 
and t o the energy conservatio;; and s e l f - s u f ­
f i c i e n c y g o a l ! of the United S t a t e s . 

These unequivocal expressions of p u b l i c p o l i c y by Cc;ngress must 

i n f o r m the Board's p u b l i c i n t e r e s t d e t e r m i n a t i o n s i n t h i s case, 

i n s o f a r as Amtrak or commuter passenger s e r v i c e could be adverse­

l y a f f e c t e d by c e r t a i n aspects of the A p p l i c a t i o n . 

+ * * * 

The A p p l i c a t i o n a t issue i n t h i s proceeding proposes 

what i s perhaps tho l a r g e s t and most complex r a i l r o a d r e s t r u c t u r ­

i n g i n h i s t o r y , and i t e n t a i l s s i g n i f i c a n t (..hanges i n o p e r a t i n g 

p a t t e r n s and r e l a t i o n s h i p s on some of t.he most h e a v i l y - u s e d 

passenger l i n e s i n the c o u n t r y -- i n c l u d i n g of course Amtrak's 

Northeast C o r r i d o r from Washington, DC through B a l t i m o r e , Wilm­

i n g t o n , P h i l a d e l p h i a , and Trenton t o New York C i t y . Even i f the 

implementation of t h a t r e s t r u c t u r i n g proceeds smoothly -- and 

recent experience w i t h the i;p/SP merger c e r t a i n l y leaves t h a t 

open t o q u e s t i o n -- i t Ls i n e v i t a b l e t h a t t h i s e x t e n s i v e and 

i n c r e d i b l y complex r e s t r u c t u r i n g of f r e i g h t s e r v i c e w i l l have a 

s i g n i f i cm* impact on passenger s e r v i c e s t h a t share the same r a i l 

l i n e s . 
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I t i s a fundamental p a r t of the Surface T r a n s p o r t a t i o n 

Board's s t a t u t o r y r e s p o n s i b i l i t y , i n safeguarding the p u b l i c 

i n t e r e s t , t o make sure t h a t the impact of t h i s t r a n s a c t i o n on 

passenger s e r v i c e i s not unduly harmful -- i n oth e r words, t h a t 

t h e p r i v a t e and p u b l i c b e n e f i t s promised by the A p p l i c a n t s on the 

f r e i g h t s i d e are not achieved at the cost of harming passenger 

s e r v i c e . 

I I . IMPACT OF NS/CSX/CONRAIL TRANSACTION ON AMTRAK'S NORTHEAST 
CORRIDOR. 

A. M u l t i p l e F r e i g h t Operators. 

C o n r a i l p r e s e n t l y provides l o c a l and through f r e i g h t 

s e r v i c e on the NEC, pursuant t o a reserved easement and an 

ass o c i a t e d o p e r a t i n g agreement. The A p p l i c a t i o n proposes t h a t NS 

w i l l take over C o n r a i l ' s r e s p o n s i b i l i t y f o r p r o v i d i n g l o c a l 

f r e i g h t s e r v i c e over tne NEC south of P h i l a d e l p h i a , but t h a t both 

NS and CSX w i l l have the r i g h t t o operate through f r e i g h t s e r v i c e 

over the C o r r i d o r . I t a l s o proposes t h a t both NS and CSX would 

have t he r i g h t t o o f f e r l o c a l f r e i g h t s e r v i c e on the p o r t i o n of 

the NEC between P h i l a d e l p h i a and New York C i t y , and t h a t a 

j o i n t l y - o w n e d remnant of C o n r a i l , f r e q u e n t l y r e f e r r e d t o as 

"Conr a i l J r . , " would handle most l o c a l f r e i g h t s e r v i c e f o r both 

NS and CSX i n the "Shared Assets Areas" of Northern and Southern 

New Jersey (which t o g e t h e r i n c l u d e the e n t i r e NEC between P h i l a ­

d e l p h i a and New York C i t y ) , and as such would a l s o have t o r i g h t 

t o operate over the NEC i n t h a t area. 
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The easement t h a t C o n r a i l r e t a i n e d when i t conveyed the 

Northeast C o r r i d o r t o Amtrak provid e s t h a t C o n r a i l cannot "assign 

the F r e i g h t S e r v i c e Easement, i n whole or i n p a r t , o t h e r than t o 

a s u b s i d i a r y , a f f i l i a t e or successor e n t i t y . " L i k e w i s e , the 1986 

Northeast C o r r i d o r f r e i g h t . Operating Agreement between Amtrak and 

C o n r a i l , which governs C o n r a i l ' s e x e r c i s e of i t s f r e i g h t ease-

m-^nt, provides t h a t " [ n ] e i t h e r p a r t y s h a l l g r a n t t o another 

r a i l r o a d or person any r i g h t t o operate f r e i g h t s e r v i c e on the 

NEC or any p o r t i o n t h e r e o f w i t h o u t the agreement of the o t h e r 

p a r t y . " Tlius, Amtrak's consent i s r e q u i r e d f o r the A p p l i c a n t s ' 

proposed s h a r i n g of the C o n r a i l ' s NEC f r e i g h t easement.'' 

N o t w i t h s t a n d i n g i t s r i g h t t o ob L, Amtrak wants t o 

cooperate w i t h the A p p l i c a n t s , and i s i n n e g o t i a t i o n s w i t h both 

of them r e g a r d i n g the terms under which i t w i l i consent t o t h e i r 

s h a r i n g of C o n r a i l ' s f r e i g h t easement. Amtrak i s a l s o working 

w i t h the A p p l i c a n t s t o develop schedules f o r t h e i r proposed new-

NEC f r e i g h t s e r v i c e s t h a t w i l l be com.patible w i t h Amtrak and 

commuter t r a i n o p e r a t i o n s . However, as discussed i n the suc­

ceeding s e c t i o n s of these Comments and as d e t a i l e d i n the accom­

panying tes t i m o n y of witness Larson, t h i s i s not a simple t a s k . 

The p o r t i o n s of the NEC between New York C i t y and Washington on 

which C o n r a i l operates f r e i g h t s e r v i c e p r e s e n t l y host almost 100 

Amtrak t r a i n s per day, i n c l u d i n g the 125 MPH M e t r o l i n e r s , and 

" A p p l i c a n t s have suggested t h a t the Board can o v e r r i d e any 
r e s t r i c t i o n s t h a t would preclude tliem from s h a r i n g C o n r a i l ' s 
trackage r i g h t s under 49 U.S.C. § 11321. Amtrak d i s a g r e e s : i n 
i t s view the Board cannot l a w f u l l y expand C o n r a i l ' s easement i n 
t h a t f a s h i o n . 
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more than 300 commuter t r a i n s ( t h e number of which w i l l be 

i n c r e a s i n g i n the coming y e a r s ) . The NEC i s a l s o the o n l y h i g h 

.speed passenger r a i l l i n e i n the w o r l d t h a t a l s o accommodates 

s u b s t a n t i a l f r e i g h t t r a f f i c . Thus, accommodating the o p e r a t i o n s 

of t h r e e separate f r e i g h t o p e r a t o r s on the NEC -- C o n r a i l J r . , 

NS, and CSX as A p p l i c a n t s are asking Amtrak t o do, i s a v e r y 

f o r m i d a b l e c h a l l e n g e , p a r t i c u l a r l y s i n c e A p p l i c a n t s propose an 

i n c r e a s e i n the magnitude of those o p e r a t i o n s and i n f r a s t r u c t u r e 

improvements t o accommodate them. These complex issues should be 

l e f t t o the p a r t i e s t o r e s o l v e . 

B. Proposed Increases i n F r e i g h t Operations on the NEC. 

At present, witness Larson notes, C o n r a i l no l o n g e r 

operates any through f r e i g h t t r a i n s over the e n t i r e l e n g t h of the 

NEC. I t does operate a number of through t r a i n s over c e r t a i n 

segments of t h a t l i n e , as w e l l as a s i g n i f i c a n t number of l o c a l 

f r e i g h t s on s e v e r a l segments. 

The A p p l i c a n t s propose t o r e i n s t i t u t e the through 

f r e i g h t s e r v i c e t h a t C o n r a i l has d i s c o n t i n u e d . S p e c i f i c a l l y , 

CS/.'s Operating Plan p r o j e c t s two (2) through f r e i g h t s o p e r a t i n g 

d a i l y between Washington, DC and Newark, NJ v i a the NEC ( i t s 

agreement w i t h NS would a l l o w i t t o operate a t l e a s t two a d d i ­

t i o n a l through t r a i n s between Washington and P h i l a d e l p h i a , and an 

u n l i m i t e d number Ivetween P h i l a d e l p h i a and New Y o r k ) . NS's 

Operating Plan p r o j e c t s s i x t o e i g h t a d d i t i o n a l through f r e i g h t s 

( i t s agreement w i t h CSX imposes no cap on the number of i t s 

f r e i g h t s on the NEC), most of which would be t i m e - s e n s i t i v e 
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i n t e r m o d a l o p e r a t i o n s , i n c l u d i n g RoadRailers. A d d i t i o n a l l y , NS 

proposes t o i n c r e a s e cl€>arances on the NEC between P e r r y v i l l e and 

Bayview Yard, j u s t n o r t h of B a l t i m o r e , t o accommodate double-

stacks . 

Ps witness Larson e x p l a i n s , Amtrak w i l l do i t s best t o 

accommodate the A p p l i c a n t s ' proposed increases i n f r e i g h t opera­

t i o n s on the NEC. Although the p a r t i c u l a r schedules o r i g i n a l l y 

proposed by A p p l i c a n t s would not have been acceptable (a number 

of the through f r e i g h t s would have operated o u t s i d e the 10:00 PM 

- 6:00 AM "window" and i n t e r f e r e d w i t h peak commuter o p e r a t i o n s ) , 

the A p p l i c a n t s have i n d i c a t e d t h e i r i n t e n c t o work out such 

d e t a i l s i n a m u t u a l l y acceptable manner, a n i ^Amtrak i s prepared 

t o do so. Amtrak i s a l s o w i l l i n g t o cooperate ^ / i t h NS on i n ­

c r e a s i n g clearances, provided -m.rak i s reimbursed f o r any 

a s s o c i a t e d costs and the work does not i n t e r f e r e w i t h passenger 

o p e r a t i ons. 

I t should be understood, howe\'er, t h a t the avai i able 

c a p a c i t y f o r such a d d i t i o n a l t r a i n s i s not u n l i m i t e d . In p a r t i ­

c u l a r , Mr. Larson e x p l a i n s t h a t the 10:00 PM - 6:00 AM window," 

to which most through f r e i g h t o p e r a t i o n s have e f f e c t i v e l y been 

r e s t r i c t e d since 1987 f o r both o p e r a t i o n a l and s a f e t y reasons, i s 

a l s o the window f o r scheduled t r a c k maintfc?nance. That work 

g e n e r a l l y r e q u i r e s t r a c k s t o be removed from s e r v i c e , and t h e r e ­

f o r e c o n s t r a i n s n i g h t t i m e c a p a c i t y . Such d i s r u p t i o n s w i l l l i k e l y 

i n crease i n the coming years because of planned major e n g i n e e r i n g 

p r o j e c t s , and the need t o upgrade the NEC f o r even h i g h e r passen-
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ger s e r v i c e speeds. Moreover, t i i e r e i s s i g n i f i c a n t -- and 

i n c r e a s i n g -- usage of the NEC by both commuter and hi g h speed 

i n t e r c i t y passenger t r a i n s d u r i n g the n i g h t t i m e hours. 

To summarize, Amtrak i s anxious t o maximize the e f f i ­

c i e n t u t i l i z a t i o n of the Northeast C o r r i d o r by f r e i g h t , t r a f f i c 

t h a t i s compatible w i t h Amtrak and commuter r a i l operatLons. I t 

w i l l do e v e r y t h i n g i t reasonably can t o accommodate the A p p l i ­

c a n t s ' planned f r e i g h t o p e r a t i o n s , so long as i t can do so 

wit.hout impinging on the passenger s e r v i c e s , both commuter and 

i n t e r c i t y , t h a t depend on the C o r r i d o r and are i t s p r i m a r y users. 

While Amtrak expects t h a t these matters w i l l be r e s o l v e d long 

before t h e Board i s c a l l e d upon t o decide t h i s case, however, the 

Board should r e s i s t A p p l i c a n t s ' suggestion t h a t i t i n t e r v e n e and 

impose A p p l i c a n t s ' proposals on Amtrak i f these; matters a i ^ not 

yet r e s o l v e d . 

I I I . IMPACT OF NS/CSX/CONRAIL TRANSACTION ON AMTRAK'S OFF-CORRI­
DOR PA3S ̂JNGER OPERATIONS . 

A. General -- Impact on On-Time Performance. 

As witness Larson observes, more than 95% of Amtrak's 

passenger r o u t e - m i l e s are o u t s i d e the NEC, on l i n e s own:"̂ 'i "na 

operated by t l u ' i i o i g h t r a i l r o a d s . On those l i n e s , t h e q u a l i t y 

and r e l i a b i l i t y o l Amtrak's s e r v i c e Ls h e a v i l y dependent on the 

co o p e r a t i o n and € ? f f i r i t - n t suppcM't of the host \ a i l r o a d s , f o r they 

d i s p a t c h a l l t ! ' ,iins on t h e i r l i n e s , i n c l u d i n g Amtrak's. 
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Some r a i l r o a d s n o t a b l y i n c l u d i n g NS -- have been 

s u p p o r t i v e of Amtrak's o p e r a t i o n s over the years , m a i n t a i n i n g 

c o n s i s t e n t l y high "on-time performance" records f o r Amtrak t r a i n s 

even when e x p e r i e n c i n g high volumes of f r e i g h t t r a f f i c over the 

same l i n e s . Other r a i l r o a d s have not done so w e l l , and sadly, 

t h i s l a t t e r category most d e f i n i t e l y i n c l u d e s CSX. I n Mr. 

Larson's words (Larson VS a t 16), 

CSX's performance i n handling Amtrak's t r a i n s 
has been c o n s i s t e n t l y poor i n r e c e n t y e a r s , 
dropping from an average of a p p r o x i m a t e l y 85% 
in FY 1990 and 1991 t o an average of j u s t 70% 
over the past f i v e years under the "ICC f o r ­
mula" (as compared t o the 80% l e v e l t h a t t h e 
ICC deemed t o be the minimum a c c e p t a b l e ) . 
And u n t i l v ery r e c e n t l y , CSX made no attempt 
to hide i t s d i s d a i n f o r a l l passenger s e r v i c ­
es, both Amtrak and commuter, t h a t operate 
over i t s l i n e s . 

(Footnote o m i t t e d , emphasis i n o r i g i n a l . ) 

CSX's poor on-time performance r e c o r d and h i s t o r i c a l 

h o s t i l i t y t o passenger o p e r a t i o n s g i v e Amtrak p a r t i c u l a r cause 

f o r concern, since i t w i l l be a c q u i r i n g from C o n r a i l the r a i l 

l i n e s on which t w o - t h i r d s of Amtrak's t r a i n s on the ConraLl 

system operate today. CSX acknowledges t h a t t h e merger w i l l 

i n c r e a s e f r e i g h t t r a f f i c on a number of CSX l i n e s on which Amtrak 

r e c e i v e s p a r t i c u l a r l y poor on-time performance today, as w e l l as 

on key C o n r a i l l i n e s over which Amtrak op e r a t e s , such as the 

"Empire C o r r i d o r " between Albany and B u f f a l o , NY. However, i t 

a s s e r t s i n the A p p l i c a t i o n t h a t the l i n e s i n q u e s t i o n a l l have 

s u f f i c i e n t c a p a c i t y t o handle the added t r a f f i c i t p r o j e c t s f o r 

them w i t h o u t a d v e r s e l y a f f e c t i n g c u r r e n t passenger o p e r a t i o n s . 
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As discussed below, Amtr^.k r e s p e c t f u l l y requests t h a t t h e Board 

hol d CSX accountable f o r those assurances, by imp-^s ng a f i v e -

year o v e r s i g h t c o n d i t i o n t o consider a p p r o p r i a t e remedies f o r any 

de g r a d a t i o n i n the on-time performance of CSX-operated Amtrak 

t r a i n s t h a t i s t r a c e a b l e t o increased f r e i g h t t r a f f i c r e s u l t i n g 

from the proposed t r a n s a c t i o n . 

B. Empire C o r r i d o r ( A l b a n y - B u f f a l o ) . 

Amtrak c u r r e n t l y operates app r o x i m a t e l y 7.4 t r a i n s per 

day over C o n r a i l ' s east-west l i n e from Albany t o B u f f a l o , as p a r t 

of i*-s "Empire Service" between New York C i t y and B u f f a l o / N i a g a r a 

F a l l s . CSX's Operating Plan c a l l s f o r an a d d i t i o n a l 6 t o 7 

f r e i g h t t r a i n s per day over most of t h i s l i n e , which by i t s e l f i s 

cause f o r concern i n l i g h t of CSX's poor systemwide on-time 

performance. Moreover, Amtrak i s a l s o concerned about the impact 

of these developments on the j o i n t e f f o r t s of Amtrak and New York 

S t a t e t o improve passenger s e r v i c e i n t h i s c o r r i d o r . (An i n i t i a l 

s t e p of t h a t p r o j e c t w i l l be t o increase the maximum passenger 

t r a i n speed from 79 MPH t o 90 MPH, which w i l l r e q u i r e i n s t a l l a ­

t i o n of a supplement:al s i g n a l system.) Given i t s e v i d e n t d i s d a i n 

f o r passenger o p e r a t i o n s , t h e r e i s good reason t o f e a r t h a t CSX 

w i l l be les s c o o p e r a t i v e than C o n r a i l was w i t h such p u b l i c l y -

funded improvement p r o j e c t s . 

CSX claims t h a t Amtrak w i l l b e n e f i t from the t r a c k 

improvements i t plans t o make t o the Empire C o r r i d o r . CSX should 

be h e l d t o those representations,, and the Board should ensure 

t h a t CSX's a c q u i s i t i o n of the Empire C o r r i d o r and the r e l a t e d i n -
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crease i n f r e i g h t t r a f f i c thereon does • j t h i n d e r the development 

of high opeed r a i l passenger s e r v i c e i n t h i s i m p o r t a n t c o r r i d o r . 

The Board should impose a c o n d i t i o n on CSX, r e q u i r i n g i t t o 

cooperate w i t h Amtrak and the State of New York i n the develop­

ment of high speed s e r v i c e a t p u b l i c expense between Albany and 

B u f f a l o . ' 

C. D e t r o i t - C h i c a g o C o r r i d o r . 

F i n a l l y , Amtrak has concerns regarding the Det r o i t -

Chicago l i n e , over which Amtrak c u r r e n t l y operates 6-8 t r a i n s per 

day." 

As wit n e s s Larson e x p l a i n s , Amtrak i s concerned t h a t 

the a d d i t i o n a l NS t r a f f i c , t o g erher w i t h the CP r a i l haulage 

t r a f f i c , ' c o uld a d v e r s e l y a f f e c t i t s planned high speed passen­

ger s e r v i c e over t h i s c o r r i d o r , the f i r s t stage of which -- a 

j o i " t Amtrak/M i (̂ h igan/FRA p r o j e c t t c i n s t a l l a P o s i t i v e T r a i n 

C o n t r o l System, w(i i ch w i l l p ermit 100 MPH-plus speeds on p o r t i o n s 

of the l i n e -- w i l l be implemented next year. A c c o r d i n g l y , 

'This c o n d i t i o n , and the c o n d i t i o n r e g a r d i n g the D e t r o i t -
Chicago l i n e discussed below, can be monitored d u r i n g the f v e 
year o v e r s i g h t p e r i o d Amtrak proposed above. 

'"As witness Larson notes, Amtrak owns the 97-mile p o r t i o n of 
t h i s l i n e r u n n i n g from Kalamazoo, Michigan t o P o r t e r , I n d i a n a , 
over which C o n r a i l has trackage r i g h t s t h a t NS w i l l a c q u i r e . 

.•\iiu lak does not o b j e c t t o NS's j o c e n t haulage agreement 
w i t h CP R a i l t h a t w i l l r e s u l t i n the o p e r a t i o n of up t o 10 
a d d i t i o n a l f r e i g h t t r a i n s per day over t h i s l i n e ( i i c l u d i n g the 
Amtrak-owned p o r t i o n ) , although the c a p a c i t y of these l i n e s i s 
not as g r e a t as NS represents i n i t s Operating Plan { i . e . , the 
l i n e i s s i n g l e - r a t h e r than d o u b l e - t r a c k e d , and has a l i m i t e d 
number of s i d i n g s ) . 
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Amtrak requests t h a t the Board impose a c o n d i t i o n , s i m i l a r t o 

t h a t requested f o r the Empire C o r r i d o r , above, r e q u i r i n g NS t o 

cooperate w i t h Amt.rak and w i t h the Stat e of Michigan i n the 

development of high-speed passenger s e r v i c e i n the D e t r o i t -

Chicago c o r r i d o r . 

IV. CONCLUSION• 

At t h i s j u n c t u r e , Amtrak n e i t h e r supports nor opposes 

the App) 1 i c a t i o n . 

With respect t o the A p p l i c a n t s ' proposals f o r u s i n g 

Amtrak's Northeast C o r r i d o r , Amtrak intends t o c o n t i n u e n e g o t i a ­

t i o n s w i t h them, and hopes t o reach agreement wit^^ them on terms 

and c o n d i t i o n s t h a t w i l l accommodate the needs of a l l j s e r s of 

the C o r r i d o r . 

With respect t o the proposed t r a n s a c t i o n ' s impact on 

Amtrc ;'s passenger t r a i n o p e r a t i o n s o u t s i d e the Northeast C o r r i ­

dor, Amtrak sees a r i s k of ad/erse impact i n t h r e e areas, and 

requests t h r e e n a r r o w l y - t a i l o r e d c o n d i t i o n s t o address them: 

f i r s t , a f i v e - y e a r o v e r s i g h t c o n d i t i o n t o guard a g a i n s t any 

worsening of the on-time performance of Amtrak t r a i n s ; second, a 

c o n d i t i o n t h a t CSX cooperate w i t h Amtrak and the St a t e of New 

York Ln implementing high-speed (90 miph or b e t t e r ) passenger 

s e r v i c e on the Hmpi-e C o r r i d o r , once p u b l i c f u n d i n g i s a v a i l a b l e ; 

and t h i r d , a corresponding c o n d i t i o n on NS t h a t i t cooperate w i t h 

Amtrak and the Stat e of Michigan i n implementing high speed 

passenger s e r v i c e between D e t r o i t and Chicago. 
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JAMES L. LARSON 

My name i s James L. Larson. I am A s s i s t a n t Vice 

P r e s i d e n t , Operations, of the Na t i o n a l R a i l r o a d Passenger Corpo­

r a t i o n ("Amtrak"), w i t h o f f i c e s a t 60 Massachusetts Avenue, N.E., 

Washington, D.C. 20002. 

1 j o i n e d Amtrak i n 1973, and was appointed an A s s i s t a n t 

Vice P r e s i d e n t i n 1975. Since t h a t t i m e , my p r i n c i p a l r e s p o n s i ­

b i l i t y has been t he management of c o n t r a c t u a l and o p e r a t i o n a l 

r e l a t i o n s h i p s between Amtrak and the f r e i g h t r a i l r o a d s . I served 

as Amtrak's c n i e f n e g o t i a t o r w i t h respect t o a l l of the c u r r e n t 

o p e r a t i n g agreements w i t h the f r e i g h t r a i l r o a d s over which Amtrak 

op e r a t e s , and w i t h the Consolidated R a i l C o r p o r a t i o n ( " C o n r a i l " ) 

and the o t h e r f r e i g h t r a i l r o a d s t h a t operate over r a i l l i n e s 

owned by Amtrak on the Northeast C o r r i d o r and elsewhere. I have 

a l s o been r e s p o n s i b l e f o r the a d m i n i s t r a t i o n of these agreements, 



and f o r the c o o r d i n a t i o n of Amtrak's o p e r a t i o n s w i t h those of 

f r e i g h t and commuter r a i l r o a d s w i t h which Amtrak shares t r a c k s . 

P r i o r t o j o i n i n g Amtrak Ln 1973, I was employed f o r 20 

years by the Chicago and North Western Railway. I held a v a r i e t y 

of p o s i t i o n s i n i t s T r a n s p o r t a t i o n Department, i n c l u d i n g T r i i n 

D i s p a t c h e r , Trainmaster, Transpo^-tation Superintendent, and 

System Rules Examiner. 

I am very f a m i l i a r w i t h the o p e r a t i o n and performance 

of Amtrak's t r a i n s througnout the United S t a t e s ; w i t h Amtrak, 

commuter r a i l , and f r e i g h t t r a i n o p e r a t i o n s on the Northeast 

C o r r i d o r ; and w i t h the p h y s i c a l c h a r a c t e r i s t i c s of the Northeast 

C o r r i d o r and the oLln.r r a i l l i n e s over which Amtrak operates. I 

am a l s o f a m i l i a r w i t h the plans of CSX C o r p o r a t i o n ("CSX") and 

N o r f o l k Southern C o r p o r a t i o n ("NS") t o a c q u i r e , d i v i d e , and i n 

c e r t a i n cases share, the r a i l l i n e s owned by C o n r a i i ; f o r conve-

n ence, I w i l l r e f e r t o t h e i r proposed t r a n s a c t i o n as the "merg­

er" . 

AMTl^'S INTEREST IN THIS PROCEEDING 

Amtrak's Operations 

Amtrak, which was e s t a b l i s h e d pursuant t o the R a i l 

Passenger Service Act of 1970, i s America's i n t e r c i t y passenger 

r a i l r o a d . I t s i n t e r c i t y passenger t r a i n s p r e s e n t l y serve 44 

s t a t e s , operate over more than 23,000 m i l e s of r a i l l i n e s , and 

c a r r y more than 20 m i l l i o n passengers each year. 

Amtrak's passenger t r a i n o p e r a t i o n s can g e n e r a l l y be 

d i v i d e d i n t o two c a t e g o r i e s : t r a i n s i n the Washington-to-Boston 
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c o r r i d o r t h a t f o r the most p a r t operate over r a i l l i n e s owned by 

Amtrak, and t r a i n s i n the r e s t of the United States t h a t o p e r a t e 

predominantly over f r e i g h t railroad-owned l i n e s . 

Between Washington and Boston, Amtrak's t r a i n s o perate 

almost e x c l u s i v e l y over r a i l l i n e s t h a t Amtrak owns and which i t 

a c q u i r e d a t the time of C o n r a i l ' s f o r m a t i o n i n 1976. S p e c i f i c a l ­

l y , Amtrak owns a l l of i t s Washington-to-Boston l i n e w i t h the 

e x c e p t i o n of the p o r t i o n s between New Rochelle, NY, and Now 

Haven, CT and w i t h i n the .^tate of Massachusetts, both of which 

are owned by s t a t e agencies. Amtrak a l s o owns the r a i l l i n e s 

between H a r r i s b u r g , PA nd P h i l a d e l p h i a , PA ("the H a r r i s b u r g 

L i n e " ) and S p r i n g f i e l d , MA and New Haven, CT ("the S p r i n g f i e l d 

L i n e " ) t h a t connect w i t h the Washington-to-Boston l i n e . These 

l i n e s are c o l l e c t i v e l y r e f e r r e d t o as the "Northeast C o r r i d o r " 

("NEC"). Amtrak's i n t e r c L t y t r a i n s share the Northeast C o r r i d o r 

each weekday w i t h more than 1,200 commuter t r a i n movements 

operated by or on behalf of seven commuter r a i l a u t h o r i t i e s . 

While the Amtrak-owned l i n e s i n the Washington-tc-

Boston c o r r i d o r account f o r roughly h a l f of Amtrak's i n t e r c i t y 

passenger r i d e r s h i p , they comprise less than 5% of the t o t a l 

r o u t e m i l e s over which Amtrak operates. With the e x c e p t i o n of 

these l i n e s and several o t h e r r e l a t i v e l y s h o r t l i n e segments 

elsewhere,- Amtrak does not own the r a i l r o a d l i n e s over which 

The longejst of the Amtrak-owned l i n e segments o f f of the 
Northeast C o r r i d o r -- the 97-mile long l i n e between P o r t e r , IN 
and Kalamazoo, MI t h a t forms p a r t of Amtrak's C h i c a g o - t o - D e t r o i t 
r o u t e -- i s a f f e c t e d by the merger, and I w i l l discuss i t below. 
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i t s t r a i n s operate. On more than 95% of i t s system, Amtrak's 

t r a i n s operate over the l i n e s of f r e i g h t r a i l r o a d s o r , i n some 

coses, commuter a u t h o r i t i e s . Thus, although Amtrak operates i t s 

own t r a i n s , f o r the vast m a j o r i t y of i t s system i t i s dependent 

upon f r e i g h t r a i l r o a d s t o d i s p a t c h the r a i l l i n e s on which i t s 

t r a i n s o p e rate, t o g i v e Amtrak t r a i n s the p r i o r i t y over f r e i g h t 

t r a i n s t o which they are e n t i t l e d by the R a i l Passenger Se^rvice 

Act, and t o enable those t r a i n s t o achieve an acceptable l e v e l of 

on-time performance. 

The Merger 

On a number of f r o n t s , the proposed a c q u i s i t i o n and 

d i v i s i o n of C o n r a i l by CSX and NS r a i s e s i s s :es of concern t o 

Amtrak. These concerns r e l a t e both t o the NEC and t o o t h e r 

c:onrail, CSX and NS l i n e s over which Amtrak t r a i n s p r e s e n t l y 

operate. 

With respect t o the NEC, the focus of Amtrak's i n t e r e s t 

i n t h i s proceeding i s on the l i n e between New York and Washing­

to n , where v i r t u a l l y a l l of C o n r a i l ' s f r e i g h t o p e r a t i o n s on the 

Northeast C o r r i d o r are concentrated.' T h e r e f o r e , when 1 use the 

terms "Northeast. C o r r i d o r " or "NEC" h e n c e f o r t h , i t should be 

' Nearly a l l of C o n r a i l ' s f r e i g h t o p e r a t i o n s between New-
York and Boston and on the S p r i n g f i e l d Line have been taken over 
by o t h e r r a i l r o a d s . Where C o n r a i l continues t o operate on these 
l i n e s , and on the H a r r i s b u r g L i n e , i t provides o n l y l i m i t e d l o c a l 
f r e i g h t s e r v i c e t h a t NS and CSX have s t a t e d they have no plans to 
change. As NS has i n d i c a t e d i n i t s a p p l i c a t i o n , Amtrak and NS 
have discussed the p c ^ s s i b i l i t y of NS o p e r a t i n g a l i m i t e d number 
of through f r e i g h t t r a i n s over the H a r r i s b u r g L i n e , which has 
s u b s t a n t i a l excess c a p a c i t y , i n o r d e r t o reduce congestion on the 
p a r a l l e l l i n e between H a r r i s b u r g and P h i l a d e l p h i a t h a t NS w i l l 
a c q u i r e i f the merger i s approved. 



understood t h a t I am r e f e r r i n g o n l y t o the l i n e between New York 

and Washington. 

Both CSX and NS have i n d i c a t e d i n t h e i r O p e r a t i n g Plans 

t h a t they i n t e n d t o increase the volume of through f r e i g h t 

t r a f f i c t h a t uses the NEC ( s u b j e c t t o n e g o t i a t i o n of ac c e p t a b l e 

arrangements w i t h Amtrak). The NEC's a b i l i t y t o accommodate 

a d d i t i o n a l f r e i g h t o p e r a t i o n s i s very l i m i t e d , even a t n i g h t . I t 

i s e s s e n t i a l t h a t any a d d i t i o n a l f r e i g h t t r a i n o p e r a t i o n s be 

compa t i b l e w i t h e x i s t i n g Amtrak and commuter r a i l o p e r a t i o n s , and 

t h a t they not i n t e r f e r e w i t h maintenance-of-way work t h a t must be 

performed a t n i g h t because of the i n t e n s e usage of the NEC d u r i n g 

daytime hours. 

With respect t o o t h e r r a i l l i n e s a f f e c t e d by the 

merger, Amtrak's concerns i n v o l v t t h r e e d i s c r e t e areas. F i r s t , 

the on-time performance of Amtrak t r a i n s on CSX, p a r t i c u l a r l y i n 

the past year, lias been ncjthing s h o r t of abysmal. Thus, i t i s 

h a r d l y welcome news t o Amtrak or i t s passengers t h a t the merger 

w i l l r e s u l t i n CSX a c q u i r i n g C o n r a i l l i n e s on which t w o - t h i r d s of 

Amtrak's t r a i n s p r e s e n t l y on C o n r a i l l i n e s o p e rate, and w i l l 

i n c r e a s e the number of f r e i g h t t r a i n s on CSX l i n e s where CSX's 

present performance i n handl i n g Amtrak's t r a i n s i s p a r t i c u l a r l y 

poor. Amtrak takes a d i f f e r e n t view of NS's involvement i n the 

merger, g i v e n t h a t NS has g e n e r a l l y taken a p o s i t i v e a t t i t u d e 

toward the Amtrak t r a i n s t h a t operate over i t s l i n e s and has 

provi d e d acceptable l e v e l s of on-time performance. However, 

Amtrak's recent experience w i t h the UP/SP merger demonstrates. 

as 



r a i l mergers o f t e n c r e a t e u n a n t i c i p a t e d o p e r a t i n g problems than 

can have a d e v a s t a t i n g impact on Amtrak's on-time performance. 

Second, Amtrak i s concerned t h a t the merger not i n t e r ­

f e r e w i t h the j o i n t e f f o r t s of Amtrak, the FRA, and the St a t e of 

Michigan t o increase speeds on the A m t i i k route between Chicago 

and D e t r o i t . F r e i g h t t r a f f i c over t h i s r o u t e w i l l i n c r e a s e 

s i g n i f i c a n t l y as a r e s u l t of the merger because of the "haulage" 

r i g h t s t h a t Canadian P a c i f i c Railway ("CP") w i l l r e c e i v e from NS 

i f t h e merger i s approved. 

F i n a l l y , Amtrak i s al s o working w i t h the S t a t e of New 

York t o increase passenger t r a i n speeds on the Amtrak's "Empire 

S e r v i c e " between Albany (Schenectady), NY and B u f f a l o / N i a g a r a 

F a l l s , NY. Amtrak Ls concerned t h a t the a c q u i s i t i o n of t h i s l i n e 

by CSX, and the in c r e a s e i n f r e i g h t t r a f f i c t h a t CSX p r o j e c t s , 

w i l l impede the j o i n t e f f o r t s of Amtrak and the S t a t e t o achieve 

t h i s o b j e c t i v e . 

In the remainder of my testimony, I w i l l address each 

of these issues and concerns. 

I . THE NORTHEAST CORRIDOR 

The NEC l i n e between New York and Washington i s unique 

i n two r e s p e c t s . F i r s t , i t s i s America's o n l y high '̂ pê od r a i l ­

road, h o s t i n g both the 125 MPH M e t r o l i n e r s and many o t h e r Amtrak 

t r a i n s t h a t operate a t speeds of up t o 110 MPH. Second, u n l i k e 

o t h e r h i g h speed r a i l l i n e s around the w o r l d , i t i s not u t i l i z e d 

p r i m a r i l y or e x c l u s i v e l y by high speed i n t e r c i t y passenger 

t r a i n s . Rather, the NEC a l s o acconmiodates high d e n s i t y coirmiuter 
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t r a i n o p e r a t i o n s t h a t operate a t speeds of up t o 100 MPH, and i t 

i s t h e o n l y high speed r a i l l i n e i n the world w i t h s i g n i f i c a n t 

f r e i g h t usage. Indeed, the NEC has the hig h e s t t r a i n d e n s i t i e s 

of any r a i l l i n e u t i l i z e d f o r f r e i g h t s e r v i c e i n the United 

S t a t e s . 

Most of the NEC has between t h r e e and f o u r t r a c k s . 

However, the^-e are port.ions t h a t have o n i y two t r a c k s , i n c l u d i n g 

about 15 mile s of the 51-mile segment between Bayview Yard 

( F i a l t i m o r e ) and Newark, DE t h a t experiences heavy f r e i g h t usage. 

The tv^o main t r a c k s on the NEC, which g e n e r a l l y are the center 

t r a c k s on the f o u r - t r a c k segments, are maintained f o r h i g h speed 

(up t o 125 mi l e s an hour) passenger t r a i n o p e r a t i o n s and are used 

by most, but not a l l , of Amtrak's t r a i n s , and a l s o by many 

commuter t r a i n s . The remaining t r a c k s , which are maintained t o 

s l i g h t l y lower standards ( g e n e r a l l y 90-110 mph maximum passenger 

t r a i n speeds) are predominantly used by f r e i g h t and commuter 

t r a i n s . I n order t o minimize the degr a d a t i o n of i t s high speed 

t r a c k s t h a t i s caused by f r e i g h t t r a i n o p e r a t i o n s , Amtrak a t ­

tempts t o r o u t e f r e i g h t t r a i n s over the lower speed t r a c k s 

whenever p o s s i b l e . However, i n many cases t h i s i s not p o s s i b l e , 

and f r e i g l i t t r a i n s t h e r e f o r e make s i g n i f i c a n t use of the high 

speed t r a c k s . 

In l i g h t of the intense passenger t r a i n usage of the 

NHC d u r i n g daytime hours, v i r t u a l l y a l l maintenance-of-way work 

must be performed a t n i g h t . Nighttime t r a c k c a p a c i t y on the NEC 

w i l l be f u r t h e r c o n s t r a i n e d i n coming years because of the need 



t o perform mujor e n g i n e e r i n g p r o j e c t s and t o upgrade t he l i n e t o 

accommodate planned increases i n passenger t r a i n speeds. 

The f e d e r a l government has i n v e s t e d n e a r l y $2 b i l l i o n i n the 

NEC since Amtrak ac q u i r e d i t i n 1976. An a d d i t i o n a l $800 m i l l i o n 

i s p r e s e n t l y being expended f o r the a c q u i s i t i o n of new high speed 

t r a i n sets and r e l a t e d support f a c i l i t i e s t h a t w i l l enable Amtrak 

t o p>-ovide s e r v i c e between Washington and Boston a t speeds of up 

to 150 MPFl f o l l o w i n g the ex t e n s i o n of e l e c t r i f i c a t i o n t o Boston. 

A. Passenger Operatior.s on the NEC 

Over 400 passenger t r a i n s a day operate on p o r t i o n s of 

the NEC where C o n r a i l operates f r e i g h t s e r v i c e . Amtrak operates 

n e a r l y 100 t r a i n s each weekday, i n c l u d i n g 30 M e t r o l i n e r s . 

However, the m a j o r i t y of the passenger t r a i n s on these p o r t i o n s 

of the NEC -- more than 300 t r a i n s each weekday -- are operated 

by or on behalf of t h r e e commuter a u t h o r i t i e s : Maryland R a i l 

Commuter Service ("MARC"),' the Southeastern Pennsylvania Trans­

p o r t a t i o n A u t h o r i t y ("SEPTA"), and New Jersey T r a n s i t C o r p o r a t i o n 

("NJT"). 

Commuter t r a i n t r a f f i c on the NEC has grown d r a m a t i c a l ­

l y i n recent years. For example, i n 1980, t h e r e were o n l y four 

d a i l y commuter t r a i n s (two i n each d i r e c t i o n ) between Washington 

and B a l t i m o r e . Today, MARC operates a t o t a l of 42 weekday t r a i n s 

between these p o i n t s , and i t has extended the o p e r a t i o n of a 

number of those t r a i n s northward from B a l t i m o r e t o P e r r y v i l l e , 

MD. Likewise, SEPTA has r e c e n t l y xtended i ' s P h i l a d e l p h i a - t o -

Amtrak i s the o p e r a t o r of MARC's commuter s e r v i c e , 



Wilmington, DE commuter t r a i n s e r v i c e southward t o Newark, DE i n 

c o n j u n c t i o n w i t h the s t a t e of Delaware. Commuter t r a i n s now 

operate over a l l of the NEC except f o r the 21-mile segment 

between P e r r y v i l l e , MD and Newark, DE. F u r t h e r , MARC, NJT and 

the S t a t e of Delaware a l l have plans t o s i g n i f i c a n t l y increase 

the volume of t h e i r commuter t r a i n o p e r a t i o n s on the NEC i n the 

next few years. 

There has a l s o been a s i g n i f i c a n t i n c r e a s e i n the 

number of commuter t r a i n s operated d u r i n g the hours of 10:00 PM 

to 6:00 AM d u r i n g which the Northeast C o r r i d o r experiences i t s 

g r e a t e s t f r e i g h t usage. MARC, SEPTA and NJT operate approximate­

l y 50 commuter t r a i n s on the NEC d u r i n g these hours, and Amtrak 

operates an a d d i t i o n a l 18 t r a i n s . Amtrak's o p e r a t i o n s d u r i n g 

these hours w i l l increase i n coming years because the e x t e n s i o n 

of high speed s e r v i c e from New York t o Boston w i l l r e s u l t i n 

l a t e r high speed t r a i n o p e r a t i o n s on the NEC. 

Amtrak's NEC passengers expect a very high l e v e l of on-

time performance. This i s p a r t i c u l a r l y t r u e of M e t r o l i n e r 

passengers, who are paying a premium f a r e and are predominantly 

t r a v e l l i n g on business. E x c e l l e n t on-time performance i s e q u a l l y 

i m p o r t a n t t o th e commuter a u t h o r i t i e s t h a t operate over the NEC. 

During the r e c e n t l y - c o n c l u d e d f i s c a l year 1997, Amtrak's Metro­

l i n e r s achieved an on-time performance of 90%, w h i l e i t s "North­

east D i r e c t " c o n v e n t i o n a l t r a i n s t h a t operate between New York 

and Washington and i t s '"Clocker" t r a i n s between New York and 
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P h i l a d e l p h i a achieved on-time performance percentages of 88% and 

94%, r e s p e c t i v e l y . 

B. F r e i g h t Opera;:ions on the NEC 

C o n r a i l operates over the NEC between Landover, MD 

(where the C o n r a i l f f i g h t bypass around Washington's Union 

Stat.ion r e j o i n s the NEC) and Lane I n t e r l o c k i n g ( j u s t south of 

Newark, NJ ) ." Tt provides through, l o c a l f r e i g h t , and u n i t c oal 

t r a i n s e r v i c e . 

Local C o n r a i l f r e i g h t t r a i n s operate over most of the 

NEC duiLng both d a y l i g h t and n i g h t t i m e hours. Scheduled through 

f r e i g h t t r a i n s operate over the p o r t i o n s of the NEC between 

Ba l t i m o r e and Newark, DE, and between M o r r i s v i l l e Yard (near 

Trenton, NJ) and Lane I n t e r l o c k i n g . These t r a i n s are e f f e c t i v e l y 

l i m i t e d t o o p e r a t i n g between the hours of 10:00 PM t o 6:00 AM as 

a r e s u l t of r e s t r i c t i o n s on NEC f r e i g h t t r a i n o p e r a t i o n s , Lncluci-

in g a 30 MPH speed r e s t r i c t i o n d u r i n g o t h e r hours, t h a t were 

imposed a f t e r the t r a g i c c o l l i s i o n between C o n r a i l locomotives 

and an Amtrak passenger t r a i n at Chase, MD, i n 1987. (The 

maximum a u t h o r i z e d f r e i g h t t r a m speed between 10:00 PM and 6:00 

AM i s 50 MPH.) No througli t r o i g h t t r a i n s e r v i c e s have operated 

C o n r a i l a l s o conducts l i m i t e d o p e r a t i o n s between Land-
over, MD and Washington Union S t a t i o n , and i n the area of Hunter 
I n t e r l o c k i n g , which i s n o r t h of Lane I n t e r l o c k i n g i n Newark, NJ. 
C o n r a i l does not operate over a 9-mile p o r t i o n of the NEC between 
Shore I n t e r l o c k i n g i n North P h i l a d e l p h i a and Arsenal I n t e r l o c k i n g 
i n South P h i l a d e l p h i a ; however, NS's Operating Plan i n d i c a t e s 
t h a t NS w i l l r e s t o r e a connection a t Zoo I n t e r l o c k i n g i n P h i l a ­
d e l p h i a t h a t w i l l a l l o w i t s t r a i n s t o o p e r a t e over the 6-mile 
segment between Zoo and Shore ( w h i l e c o n t i n u i n g to bypass Am­
t r a k ' s 30th S t r e e t S t a t i o n ) . 
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over the e n t i r e l e n g t h of the NEC since the l a t e 1980s, when 

C o n r a i l d i v e r t e d i t s remaining through t r a i n s between Northern 

New Jersey and the Washington area t o a new i n t e r c h a n g e w i t h NS 

a t Hagerstown, MD. 

The p o r t i o n of the NEC that Ls most h e a v i l y used f o r 

f r e i g h t s e r v i c e i s the 30-mile segment between C o n r a i l ' s Bayview 

Yard i n B a l t i m o r e and P e r r y v i l l e , MD, where C o n r a i l ' s l i n e t o 

H a r r i s b u r g , PA and p o i n t s west diverg e s from the NEC. A p p r o x i ­

mately 15 C o n r a i l f r e i g i i t t r a i n s , i n c l u d i n g c o a l , i n t e r m o d a l and 

through merchandise t r a i n s , operate d a i l y over t h i s segment. 

There aro a l s o s i g n i f i c a n t C o n r a i l f r e i g h t o p e r a t i o n s 

on s e v e r a l o t h e r p o r t i o n s of the NEC. U n i t coal t r a i n s d e s t i n e d 

t o and from power p l a n t s l o c a t e d on C o n r a i l ' s Pope's Creek 

Secondary must u t i l i z e the NEC t o reach the j u n c t i o n w i t h the 

Pope's Creek l i n e a t Bowie, MD. Most of these t r a i n s o p e r a t e 

over the 8.5 m i l e segment of the NEC between Landover, MD and 

Bowie, but some operate between P e r r y v i l l e , MD and Bowie. Two 

scheduled through t r a i n s i n each d i r e c t i o n , and a d d i t i o n a l u n i t 

coal t r a i n s , operate over the NEC between P e r r y v i l l e , MD and 

Newark, DE. There are two t o t h r e e through f r e i g h t t r a i n s a day, 

as w e l l as s i g n i f i c a n t l o c a l t r a i n o p e r a t i o n s , on the p o r t i o n of 

th.e NEC between M o r r i s v i l l e Yard (near Trenton, NJ' and Lane 

I n t e r l o c k i n g (Newark, NJ). 

C. Impact o+ Future NS and CSX 

F r e i g h t Operations on the NEC 

The agreement between NS and CSX f o r the d i s p o s i t i o n of 

C o n r a i l ' s assets contemplates t h a t both r a i l r o a d s w i l l have 
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overhead trackage r i g h t s on the NEC between Washington and New 

York. The Operating Plans i n c l u d e d i n the A p p l i c a t i o n i n d i c a t e 

t h a t both r a i l r o a d s i n t e n d t o r e i n s t i t u t e through f r e i g h t s e r v i c e 

over the l e n g t h of the NEC, from Northern New Jersey t o Landover, 

MD. 

In a d d i t i o n , the NEC i s the anchor of both the North 

Jersey Shared Assets Area and the South Jersey Shared Assets 

Area, which t o g e t h e r i n c l u d e the p o r t i o n of the NEC from Northern 

New Jersey t o Zoo I n t e r l o c k i n g i n P h i l a d e l p h i a . W i t h i n these 

Shared Assets Areas, l o c a l f r e i g h t s e r v i c e w i l l be conducted f o r 

both NS and CSX by the C o n r a i l Shared Assets Operation (which 1 

w i l l r e f e r t o as " C o n r a i l , J r . " ) . NS and CSX w i l l a l s o have 

c e r t a i n r i g h t s t o p r o v i d e t h e i r own l o c a l t r a i n s e r v i c e s w i t h i n 

these areas. On the remainder of the NE":, NS w i l l hove e x c l u s i v e 

l o c a l s e r v i c e r i g h t s . Thus, the a p p l i c a t i o n contemplates t h a t 

t h r e e separate e n t i t i e s w i M r e p l a c e C o n r a i l Ln the o p e r a t i o n of 

f r e i g h t s e r v i c e on the NEC between Northern New Jersey and 

P h i l a d e l p h i a , and t h a t two r a i l r o a d s w i l l operate over the NEC 

between P h i l a d e l p h i a and Washington. 

NS's Operating Plan i n i i i c a t e s t h a t i t s proposed opera­

t i o n s w i l i r e s u l t In a net increase of between s i x and e i g h t 

through f r e i g h t t r a i n s per day over most of the NEC as compared 

to Cont.ii !'.-•- c ut t e n t o p e r a t i o n s . These new t r a i n s w i l l be 

p r i m a r i l y t i m e - s e n s i t i v e i n t e r m o d a l t r a i n s , i n c l u d i n g s e v e r a l new 

RoadRailer t r a i n s . NS a l s o plans t o operate doublestack t r a i n s 

between B a l t i m o r e and P e r r y v i l l e , MD; i t i n d i c a t e s t h a t t plans 
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t o n e g o t i a t e w i t h Amtrak re g a r d i n g the clearance i n c r e a s e s t h a t 

w i l l be necessary t o accommodate such o p e r a t i o n s , which NS i s 

prepared to fund."' 

According t o the CSX Operating Plan, CSX plans t o 

operate one d a i l y through f r e i g h t t r a i n i n each d i r e c t i o n over 

the NEC between Washington and Newark, NJ. A d d i t i o n a l l y , as CSX 

w i l l be a c q u i r i n g C o n r a i l ' s Pope's Creek Secondary l i n e , i t w i l l 

assume o p e r a t i o n of tho u n i t coal t r a i n s d e s t i n e d t o and from the 

power p l a n t s on t h i-s l i n e . 

Many of the NEC f r e i g h t t r a i n schedules t h a t NS and CSX 

i n i t i a l l y prcposed in t h e i r f i l i n g s w i t h the Board would not have 

l)een compatible w i t h e x i s t i n g Amtrak and commuter t r a i n opera­

t i o n s on the NEC. These schedules contemplated t h a t a number of 

through f r e i g h t t r a i n s would operate i n p a r t o u t s i d e of the 10:00 

PM t o 6:00 AM window. Other t r a i n s were a m b i t i o u s l y scheduled t o 

complete t h e i r o p e r a t i o n s over the NEC j u s t b e f o r e 6:00 AM, which 

was not acceptable t o Amtrak because a s i n g l e l a t e f r e i g h t t r a i n 

o p e r a t i n g o f f schedule d u r i n g the morning peak hours c o u l d cause 

delays t o numerous Amtrak and commuter t r a i n s . 

Amtrak b e l i e v e s t h a t , i n the I n t e r e s t of maximizing 

s a f e t y and a v o i d i n g i n t e r f e r e n c e w i t h passenger t r a i n o p e r a t i o n s , 

f r e i g h t t r a i n o p e r a t i o n s on the NEC should c o n t i n u e t o be con-

NS a l s o plans t o r e p a i r a b r i d g e on and r e s t o r e a connec­
t i o n t o C o n r a i l ' s S h e l l p o t Branch, which provi d e s a bypass r o u t e 
t h a t a l l o w s f r e i g h t t r a i n s t o avoid o p e r a t i n g through Amtrak's 
h e a v i l y u t i l i z e d Wilmington, DE s t a t i o n . I n l i g h t of the a d d i ­
t i o n a l t r e i g h t t r a i n s t h a t NS and CSX propose t o o p e r a t e through 
Wilmington, i? is e s s e n t i a l t h a t t h i s work be performed. 
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f i n e d t o the n i g h t t i m e hours to the maximum e x t e n t p o s s i b l e , and 

t h a t any exceptions should be made on a case-by-case basis." 

Thus, one of Amtrak's o b j e c t i v e s i n any n e g o t i a t i o n s over t r a c k ­

age r i g h t s fees f o r use of the NEC w i l l be t o develop r a t e 

s t r u c t u r e s t h a t w i l l encourage the s h i f t of a d d i t i o n a l NEC 

f r e i g h t s e r v i c e s t o n i g h t t i m e o p e r a t i o n . 

Amtrak i s a l s o concerned about g i v i n g t h r e e e n t i t i e s 

(NS, CSX and C o n r a i l , J r . ) the r i g h t t o conduct l o c a l f r e i g h t 

o p e r a t i o n s on t:he NEC n o r t h of P h i l a d e l p h i a . Exercise of these 

r i g h t s by more than one of these e n t i t i e s could increase the 

p o t e n t i a l f o r i n t e r f e r e n c e w i t h I n t e r c i t y and commuter passenger 

t r a i n s o p e r a t i o n s i n t h i s most h e a v i l y used p o r t i o n of the NEC. 

Amtrak i s Ln d i s c u s s i o n s w i t h both NS and CSX i n an 

e f t o r t t o develop arrangements f o r t h e i r j o i n t o p e r a t i o n over the 

NEC t h a t w i l l accommodate t h e i r plans t o share C o n r a i l ' s o p e r a t ­

ing r i g h t s , and r e v i s e d schedules f o r t h e i r proposed new f r e i g h t 

s e r v i c e s t h a t are compatible w i t h passenger t r a i n o p e r a t i o n s . 

Amtr.ik p r e s e n t l y a n t i c i p a t e s t h a t these d i s c u s s i o n s w i l l lead t o 

agreements on o p e r a t i n g r i g h t s and f r e i g h t t r a i n schedules t h a t 

w i l l f a c i l i t a t e NS and CSX's plans t o j o i n t l y u t i l i z e the NEC f o r 

a d d i t i o n a l f r e i g h t t r a f f i c , w h i l e ensuring t h a t any new f r e i g h t 

" C e r t a i n of the new t r a i n s t h a t NS proposes t o operate on 
schedules t h a t would not be con f i n e d t o the 10PM t o 6AM window 
are RoadRailer t r a i n s . While Amtrak i s c o n s i d e r i n g t h i s request, 
i t should be noted t h a t the RoadRailers operated by NS d i f f e r 
from those t h a t Amtrak operates on some of i t s passenger t r a i n s . 
Amtrak's RoadRailers have passenger-type t i g h t lock c o u p l e r s ; 
p a s s e n g e r - s t y l e wheels; are a u t h o r i z e d t o operate a t passenger 
t r a i n speeds (up t o 90 MPH); and are considered passenger equip­
ment by the FRA. NS's f r e i g h t RoadRailers lack these f e a t u r e s . 
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o p e r a t i o n s are compatible w i t h e x i s t i n g and planned Amtrak and 

commuter t r a i n o p e r a t i o n s . 

S i m i l a r l y , Amtrak i s al s o prepared t o accommodate NS's 

d e s i r e f o r Increased c l e a i a n c e s between B a l t i m o r e and P e r r y v i l l e , 

p r ovided t h a t t h i s can be accomplished w i t h o u t i n t e r f e r e n c e w i t h 

passenger t r a i n o p e r a t i o n s and Amtrak i s reimbursed f o r a l l 

a s s o c i a t e d c o s t s . These costs are l i k e l y t o be c o n s i d e r a b l y 

hiqhor than the $8 m i l l i o n estimated i n NS's o p e r a t i n g plan 

because I n c r e a s i n g clearances w i l l i n v o l v e more than simply 

r a i s i n g the overhead catenary w i r e s . There are a number of 

overhead bridges where clearances wi11 need t o be increased as 

w<-ll, and en g i n e e r i n g s t u d i e s w i l l be r e q u i r e d t o determine 

whether i t i s f e a s i b l e t o increase clearances on the Susquehanna 

River Bridge w i t h o u t t a k i n g the b r i d g e out of s e r v i c e f o r an 

extended p e r i o d (which would not, of course, be p o s s i b l e ) . 

In s h o r t , Amtrak Ls prepared t o work w i t h NS and CSX t o 

accommodate t h e i r plans f o r improved and inc r e a s e d f r e i g h t t r a i n 

s e r v i c e s on the NEC. However, i t i n t e n d s t o ensure t h a t any 

changes i n o p e r a t i n g r i g h t s , f r e i g h t t r a i n schedules, or i n f r a ­

s t r u c t u r e requi-ements r e s u l t i n g from the merger are compatible 

w i t h e x i s t i n g and f u t u r e passenger t r a i n o p e r a t i o n s on the NEC, 

and do not i n any way compromise s a f e t y . 

I I . IMPACT OF THK CONRAIL MERGER ON 
AMTRAK'S OFF-CORRIDOR OPERATIONS 

Amtrak has t h r e e concerns about the impact of the 

proposed merger on i t s o p e r a t i o n s o u t s i d e of the Northeast 
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C o r r i d o r . They p e r t a i n to the on-time performance of Amtrak's 

t r a i n s ; the merger's Impact on the Amtrak-Michigan high speed 

r a i l p r o j e c t between D e t r o i t and Chicago; and the merger's e f f e c t 

on f u t u r e high-speed passenger t r a i n s e r v i c e i n the c o r r i d o r 

between Albany and B u f f a l o . 

A. On-Time Performance 

CSX and C o n r a i l are the p r i n c i p a l f r e i g h t r a i l r o a d s 

over which Amtrak operates i n the eastern United S t a t e s . Amtrak 

operates 48 d a l l y t r a i n s over C o n r a i l and 30 d a i l y t r a i n s over 

CSX. Amtrak's o p e r a t i o n s over NS are more l i m i t e d : 6 d a i l y 

t r a i n s , one p a i r of which i s the Washington-Atlanta-New Orleans 

"Crescent" . 

CSX would not be Amtrak's choice t o take over a s i g n i f ­

i c a n t p o r t i o n of the C o n r a i l l i n e s on which Amtrak operates. 

CSX's performance i n ha n d l i n g Amtrak's t r a i n s has been c o n s i s ­

t e n t l y poor i n recent years, dropping from an average of a p p r o x i ­

mately 85% i n FY 1990 and 1991 t o an average of j u s t 70% over the 

past f i v e years under the "ICC formula" (as compared t o the 80% 

l e v e l t h a t the ICC deemed t o be the minimum a c c e p t a b l e ) . And 

u n t i l v e r y r e c e n t l y , CSX made no attempt t o hide i t s d i s d a i n f o r 

a l l passenger s e r v i c e s , both Amtrak and commuter, t h a t operate 

over i t s l i n e s . Thus, w h i l e the a t t e n t i o n t h a t CSX has f i n a l l y 

•' The ICC formula measures a c t u a l on-time performance on a 
p a r t i c u l a r r a i l r o a d trom the time t h a t t h e t r a i n a c t u a l l y begins 
i t s ope'-ation over t h a t r a i l r o a d . Under the formula, a t r a i n i s 
considered on-time Lf i t a r r i v e s at i t s d e s t i n a t i o n w i t h i n a 
" t o l e r a n c e " t h a t v a r i c - trom 10-30 minutes, depending upon the 
d i s t a n c e i t t r a v e l s . 
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begun t o pay t o i t s passenger s e r v i c e o b l i g a t i o n s i s encouraging. 

I t should not escape n o t i c e t h a t CSX's sudden I n t e r e s t I n passen­

ger t r a i n s e r v i c e s comes a t a time when CSX needs support f o r i t s 

merger plans. 

CSX's performance d u r i n g f i s c a l year 1997 (October 

1 996-S(;ptember 1997) reached a new low. Only 64.5% of Amtrak's 

t r a i n s on CSX were on time, p l a c i n g C.SX next t o l a s t i n on-time 

f)o r~ f o rmance among the 16 r a i l r o a d s over which Amtrak operates. 

Minutes of do^lay a t t r i b u t a b l e t o f r e i g h t t r a i n i n t e r f e r e n c e more 

than doubled over the previous year. And i n the f i r s t 11 months 

of f i s c a l year 1997, CSX earned j u s t 20.9% of the c o n t r a c t 

i n c t M i t i v e payments i t was € ; l i g i b l e t o earn f f ^ r p r o v i d i n g accept­

able on-time performance, p l a c i n g I t 9th out of the 12 r a i l r o a d s 

t o which Anttrak pays Incentives.'' 

CSX's p r o j e c t i o n s of m e r g e r - r e l a t e d f r e i g h t t r a f f i c 

increases on many CSX l i n e s over which Amtrak operates are 

t h e r e f o r e cause f o r s i g n i f i c a n t concern. CSX plans t o add seven 

Some r a i l r o a d s over which Amtrak operates use the per­
centage of i n c e n t i v e payments earned t o c a l c u l a t e a s o - c a l l e d 
" c o n t r a c t " on-time perform(ince r a t e . This f i g u r e does not 
measure the a c t u a l on-time performance t h a t passengers e x p e r i ­
ence, and the manner i n which i t Ls u s u a l l y c a l c u l a t e d (by 
d i v i d i n g the percentage of i n c e n t i v e s earned by 5 and adding 80) 
both ensures t h a t no r a i l r o a d can achieve a score of less than 
80% and o v e r s t a t e s a c t u a l " c o n t r a c t " performance because i t does 
not take account of the f a c t t h a t r a i l r o a d s are not p e n a l i z e d 
(through r e d u c t i o n s i n i n c e n t i v e payments ot h e r w i s e earned) 
unless t h e i r performance f a l l s below 70%. Since t h i s measure i s 
based on the percentage of i n c e n t i v e s earned, CSX's 1997 "con­
t r a c t " performance would, of course, be the f o u r t h worst of the 
r a i l r o a d s t o which Amtrak pays i n c e n t i v e s , and would be w e l l 
below acceptable l e v e l s ( i . e . , a p p r o x i m a t e l y 90%, because the 
" c o n t r a c t " performaru-o r a t e does not take account of many delays 
t h a t are r e f l e c t e d i n the ICC f o r m u l a ) . 
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a d d i t i o n a l d a i l y f r e i g h t t r a i n s t o the A l e x a n d r i a , VA-to-Rich-

mond, VA l i n e t h a t i s u t i l i z e d by 18 d a i l y Amtrak t r a i n s (as w e l l 

as V i r g i n i a Railway Express commuter t r a i n s ) , and 5-6 a d d i t i o n a l 

f r e i g h t t r a i n s per day t o i t s Richmond-to-Rocky Mount, NC A 

Line " over which 10 d a l l y Amtrak t r a i n s operate. On-time p e r f o r ­

mance of the Amtrak t r a i n s t h a t operate over these l i n e s has 

s t e a c i l l y d e c l i n e d i n recent y(>ars, and delays a t t r i b u t a b l e t o 

f r e i g h t t r a i n i n t e r f e r e n c e have s i g n i f i c a n t l y increased. 

P r o j e c t e d f r e i g h t t r a i n increases on CSX's Pensaco1 a - to-New 

Orleans l i n e are more modest: the merger w i l l add a p p r o x i m a t e l y 

two a d d i t i o n a l f r e i g h t t r a i n s per day. However, i t i s on t h i s 

l i n e that Amtrak's Sunset L i m i t e d has experienced what was ( u n t i l 

r e c e n t l y surpassed by t r a i n s Amtrak operates over UP/SP) the 

worst l e v e l of f r f M g h t t r a i n i n t e r f e r e n c e of any t r a i n t h a t 

Amt rak operates." 

CSX a l s o plans t o subst.ant. i a 1 1 y Increase f r e i g h t 

t r a f f i c on i number cf ] i n e s i t w i l 1 a c q u i r e from ConraLl on 

which Amtrak operates. For example, i t expects t o add a p p r o x i ­

mately 6-7 addit ional f r e i g h t t r a i n s per day over much of i t s 

l i n e between Schenectady and B u f f a l o , the r o u t e of Amtrak's 

In !"Y 1997 , the Sunset L i m i t e d aver-aged over 400 minutes 
of d e l a y due t o f r e i g h t t r a i n i n t e r f e r e n c e per 10,000 t r a i n m i l e s 
operated over CSX. The g r e a t e s t number of these delays o c c u r r e d 
on the Poti.-;,iC'' 1 <j-to-Now Orleans segment, which accounts f o r o n l y 
a t h i r d ot the Sunset's mileage over CSX. By way of comparison, 
Amtrak's Crescent averaged less than 50 minutes of de l a y due t o 
f r e i g h t t r a i n i n t e r f e r e n c e d u r i n g the same p e r i o d w h i l e o p e r a t i n g 
over NS's Washington-to-Atlanta-to-New Orleans main l i n e . 
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"Empire Ser v i c e " between Albany and Bu f f a l o / N i a g a r a F a l l s , ever 

which Amtrak operates an average of 7 t r a i n s each day. 

I understand t h a t the a p p l i c a n t s i n r a i l r o a d mergers 

are not bound l)y the p r o j e c t i o n s concerning f u t u r e t r a i n d e n s i ­

t i e s c o n t a i n e d Ln t h e i r Operating Plans. Thus, CSX would be f r e e 

t o i n crease the f r e i g h t t r a f f i c d e n s i t y on a l l of the l i n e s 

discussed above t o even g r e a t e r l e v e l s f o l l o w i n g approval of the 

C o n r a i l merger, r e g a r d l e s s of the impact on Amtrak's on-time 

performance and w i t h o u t any o b l i g a t i o n t o fund necessary c a p a c i t y 

improvements. 

CSX has not committed t o making any c a p i t a l improve­

ments t o increase the c a p a c i t y of any of the l i n e s I have men­

t i o n e d above t o accommodate the a d d i t i o n a l f r e i g h t t r a f f i c t h a t 

w i l l r e s u l t from the merger. Rather, i t i s my understanding t h a t 

CSX hopes t o incr e a s e the e f f e c t i v e c a p a c i t y of these l i n e s 

through b e t t e r s c h e d u l i n g of i t s f r e i g h t t r a i n s . While I do not 

q u e s t i o n t h a t CSX could do a b e t t e r job of scheduling i t s f r e i g h t 

t r a i n s , T believer t h a t c a p a c i t y improvements, such as a d d i t i o n a l 

i n t e r l o c k i n g s , adding a second or t h i r d main t r a c k i n c e r t a i n 

l o c a t i o n s , e t c . , w i l l almost c e r t a i n l y be r e q u i r e d on some of 

these l i n e s i n order t o accommodate the increased number of 

f r e i g h t t r a i n s that CSX plans t o operate. 

U n f o r t u n a t e l y , we have a l l seen what happens when 

r a i l r o a d s proceed w i t h mergers on the basis of rosy p r o j e c t i o n s 

t h a t they w i l l e a s i l y be able t o increase the number of f r e i g h t 

t r a i n s on a l r e a d y crowded l i n e s w h i l e s i m u l t a n e o u s l y improving 
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s e r v i c e and causing no harm t o Amtrak. Just two years ago, the 

Union P a c i f i c R a i l r o a d was .'-ingled out by a le a d i n g i n d u s t r y 

p u b l i c a t i o n as a "Super R a i l r o a d " t h a t had demonstrated t h a t i t 

could achieve p r e v i o u s l y unimaginable t r a i n d e n s i t i e s and opera­

t i o n a l e f f i c i e n c i e s . " " Today, UP s t r u g g l e s t o Implement yet 

another merger t h a t has brought I t s r a i l system t o a v i r t u a l 

standst i l l ; t hreatens t o c r e a t e a nationwid(3 t r a n s p o r t a t i o n 

c r i s i s ; and has made delays of s e v e r a l hours or more a d a l l y 

occurrence f o r Amtrak t r a i n s t h a t operate over i t s l i n e s . I f the 

Board approves the C o n r a i l merger, i t should take a c t i o n t o 

ensure t h a t i t w i l l be i n a p o s i t i o n t o take a p p r o p r i a t e remedial 

actlcTn, i f necessary, before t h i s h i s t o r y repeats i t s e l f . 

Fcr these reasons, I s t r o n g l y urge the Board t o impose 

a f i v e - y e a r o v e r s i g h t c o n d i t i o n w i t h respect t o Amtrak on-time 

performance so t h a t i t w i l l be i n a p o s i t i o n t o remedy any 

problems t h a t may r e s u l t from the merger. As a p a r t of such 

ov e r s i g h t , the Board should a.lso reserve j u r i s d i c t i o n t o r e q u i r e 

CSX or NS, as a p p r o p r i a t e , t o fund any c a p a c i t y improvements t h a t 

the 1*-i' d f i fids a i o necessary on l i n e s where a d d i t i o n a l f r e i g h t 

t r a f f i c icsu'.t ing from trie merger causes a d e t e r i o r a t i o n i n 

Amtrak's on-time performance. 

B. C h i c a g o - t o - D e t r o i t S e r v i c e . 

Amtrak p r e s e n t l y operates 6 d a i l y passenger t r a i n s 

between .:hlcago and D e t r o i t , plus two a d d i t i o n a l Chicago-to-

Toronto t r a i n s t h a t u t i l i z e the same r o u t e betweer Chicago and 

See T r a i n s , November 1995 
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B a t t l e Creek, MI. Amtrak owns the 97-milc p o r t i o n of the l i n e 

between Porter,. IN (where the rou t e d i v e r g e s from C o n r a i l ' s 

Chicago-to-Cleveland main l i n e ) and Kalamazoo, MI. C o n r a i l owns 

the remaining trackage from Kalamazoo t o D e t r o i t , and has t r a c k ­

age r i g h t s over the Amtrak-owned segment. 

C o n r a i l , which has o t h e r routes between Chicago and 

D e t r o i t , p r e s e n t l y makes very l i t t l e use of most of the P o r t e r -

t o - D e t r o i t l i n e . However, NS, which w i l l a c q u i r e both t he 

Conrail-owned p o r t i o n of t h i s l i n e and C o n r a i l ' s t r a c k age r i g h t s 

over the Amtrak-owned segment, has entered i n t o a haulage agree­

ment w i t h CP R a i l i n connection w i t h the merger t h a t w i l l a l l o w 

CP t o u t i l i z e the P o r t e r - D e t r o i t l i n e , i n c l u d i n g the Amtrak-owned 

segment, f o r up t o ten haulage t r a i n s per day. NS s t a t e s i n i t s 

a p p l i c a t i o n t h a t I t expects CP t o I n i t i a l l y operate e i g h t haulage 

t r a i n s a day i n each d i r e c t i o n . NS w i l l a l s o increase i t s own 

usage of the P o r t e r - D e t r o i t l i n e , adding up t o 9 t r a i n s a day t o 

some segments, and w i l l u t i l i z e thc An;trak-owned p o r t i o n of the 

l i n e t o serve shippers i n the Michigan C i t y area who are p r e s e n t ­

l y sG^rved v i a another Conra; 1 l i n e . 

The NS Operating Plan s t a t e s t h a t the a d d i t i o n of t h i s 

f r e i g h t t r a f f i c i s not expected t o c r e a t e any c a p a c i t y problems 

cn e i t h e r the Amtrak- or Conrail-owned p o r t i o n s of the D e t r o i t -

Chicago l i n e because the e n t i r e l i n e i s double t r a c k . In f a c t , 

as the sponsor of NS's Operating Plan, Mr. Mohan, acknowledged 

d u r i n g h i s d e p o s i t i o n , t h i s l i n e i s not double t r a c k , but r a t h e r 

s i n g l e t r a c k ; i t a l s o has a very l i m i t e d number of s i d i n g s . The 
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l i n e i s capable of h a n d l i n g a d d i t i o n a l f r e i g h t t r a i n s , and i t s 

use by CP t r a i n s w i l l p r o v i d e CP w i t h a b e t t e r and much more 

d i r e c t r o u t e f o r i t s D e t r o i t - C h i c a g o t r a f f i c . However, c a p a c i t y 

improvements w i l l be r e q u i r e d t o accommodate the l e v e l s of 

t r a f f i c t h a t NS/CP haulage agreement allows w h i l e a v o i d i n g i n t e r ­

f erence w i t h Amtrak's passenger t r a i n o p e r a t i o n s . 

Moreover, the Ch i c a g o - D e t r o i t l i n e i s th- s i t e of a 

dem o n s t r a t i o n p r o j e c t , t o which Amtrak, the State of Michigan and 

the Federal R a i l r o a d A d m i n i s t r a t i o n have c o l l e c t i v e l y c o n t r i b u t e d 

more than $20 m i l l i o n , t h a t i n v o l v e s the use of a " P o s i t i v e T r a i n 

C o n t r o l System" t o a l l o w higher passenger t r a i n speeds w h i l e a t 

the same time s i g n i f i c a n t l y enhancing s a f e t y . By mid-1998, 

Amtrak expects t h a t passenger t r a i n speeds w i l l be increas'-^d t o 

over 100 MPH on a s u b s t a n t i a l p a r t of the Amtrak-owned p o r t i o n of 

the l i n e , r e p r e s e n t i n g the f i r s t step i n a c h i e v i n g high speed 

r a i l s e r v i c e i n t h i s i m p o r t a n t c o r r i d o r . 

Amtrak does not o b j e c t t o the proposed CP R a i l haulage 

o p e r a t i o n s , provided t h a t the cost of any c a p a c i t y improvements 

r e q u i r e d t o accommodate a d d i t i o n a l f r e i g h t o p e r a t i o n s i s borne by 

NS and/or CP. However, i t i s a l s o i m p e r a t i v e t h a t the a d d i t i o n a l 

t r e i g h t o p e r a t i o n s r e s u l t i n g from the merger do not i n t e r f e r e 

w i t h the ongoing development of high speed passenger s e r v i c e . In 

orde r t o ensure t h a t t h i s i s the case, Amtrak requests t h a t the 

Board impose a c o n d i t i o n r e q u i r i n g NS t o cooperate w i t h Amtrak 

and t l i e S t a t e of Michigan i n publ i c l y - f unded e f f o r t s t o develop 
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high-speed r a i l passenger s e r v i c e i n the D e t r o i t - C h i c a g o c o r r i ­

dor . 

C. A l b a n y - B u f f a l o Empire Service 

Amtrak and the Sta t e of New York have worked coopera­

t i v e l y f o r many years t o improve Amtrak's "Empire Service between 

New York C i t y a-id B u f f a l o / N i a g a r a F a l l s , NY. State-funded t r a c k 

improvements i n the e a r l y i980s allowed Am.trak t o i n s t i t u t e 

h i g h e r speeds on the p o r t i o n of t h i s l i n e between Poughkeepsie, 

NY and Hoffmans (Schenectady), NY, where Amtrak t r a i n s operate 

today a t speeds of up t o 110 mile s per hour. 

Amtrak has been working w i t h C o n r a i l and the State of 

New York f o r s e v e r a l years t o develop high-speed passenger 

s e r v i c e on the 267-mile s e c t i o n of the Emoire C o r r i d o r between 

lioffmans and B u f f a l o . One of the i n i t i a l o b j e c t i v e s of Amtrak 

and the State i s t o increase the maximum passenger t r a i n o p e r a t ­

i n g speed t o 90 MPH. In 1995, C o n r a i l downgraded the FRA t r a c k 

c l a s s i f i c a t i o n f o r t h i s l i n e from Class 5 t o Class 4, thus 

reducing the maximum p o s s i b l e passenger t r a i n speed from 90 t o 80 

MP.l. For the most p a r t t h i s d i d not a f f e c t Amtrak's o p e r a t i o n s , 

s i n c e I t s t r a i n s were a l r e a d y l i m i t e d t o 7 9 MPH by FRA r e g u l a ­

t i o n s because the i i n e i s not equipped w i t h a supplemental s i g n a l 

system. However, i n a few pl a c e s , C o n r a i l reduced maximum speeds 

to l(^ss 'han 79 MPH. 

In I t s Operating Plan, CSX has i n d i c a t e d t h a t , a f t e r i t 

ac q u i r e s t h i s l i n e , i t w i l l r e s t o r e the t r a c k t o FRA Class 5 

standards. CSX s t a t e s t h a t Amtrak w i l l b e n e f i t from t h i s work 
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because, where p o s s i b l e , CSX w i l l increase the maximum passenger 

t r a i n speed t o 7 9 MPH where a lower speed p r e v a i l s today. 

CSX should be held t o i t s r e p r e s e n t a t i o n s t h a t i t s 

plans f o r t h i s l i n e w i l l b e n e f i t r a t h e r than harm Amtrak. The 

Board should i.ipose a c o n d i t i o n requir lng CSX t o cooperate w i t h 

Amtrak and the St a t e of New York i n i n c r e a s i n g passenger t r a i n 

speeds and develoj^lng high speed passenger s e r v i c e between Albany 

and B u f f a l o . Such coo p e r a t i o n can be monitored d u r i n g the p e r i o d 

of Board o v e r s i g h t suggested e a r l i e r t o ensure t h a t CSX f u l f i l l s 

i t s commitment t o increase speeds t o 79 MPH where a p p l i c a b l e and 

cooperates Ln pub 1 i c l y - f u n d e d e f f o r t s t o achieve f u r t h e r i n c r e a s ­

es i n passenger t r a i n speeds. 

I I I . CONCLUSION 

Should the Board approve the C o n r a i l merger, Amtrak Is 

prepared t o work w i t h NS and CSX t o help them achieve t h e i r 

o b j e c t i v e s w i t h respect t o the shari n g of C o n r a i l ' s f r e i g h t 

o p e r a t i n g r i g h t s and f u t u r e f r e i g h t o p e r a t i o n s on the NEC. 

However, Amtrak intends t o ensure t h a t these o b j e c t i v e s are 

accomplished wit.hout I n t e r f e r i n g w i t h Amtrak and commuter r a i l 

o p e r a t i o n s on the NEC or i n any way compromising s a f e t y . 

v;ith respect t o Amtrak's o p e r a t i o n s over CSX, NS, and 

present C o n r a i l l i n e s , Amtrak expects t h a t CSX and NS w i l l l i v e 

up t o the r e p r e s e n t a t i o n s they have made i n t h e i r merger a p p l i c a ­

t i o n t h a t the merger w i l l not harm, and indeed w i l l b e n e f i t , 

Amtrak and i t s passengers. I t b e l i e v e s t h a t the t h r e e l i m i t e d 

o v e r s i g h t and c o o p e r a t i o n c o n d i t i o n s i t asks the Board t o impose 
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are the best means t o ensure that t h i s i s the case. 
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VERIFICATION 

I , James L. Larson, declare under penalty of p e r j u r y t h a t 

the foregoing i s true and correct. Further, I c e r t i f y t h a t I am 

q u a l i f i e d and authorized to f i l e t h i 3 V e r i f i e d Statement. 

Executed on October , 1997. 



C e r t i f i c a t e of Service 

I hereby c e r t i f y that I have t h i s 21st day of October, 

1997, caused copies of the foregoing "Comments and Request f o r 

Conditions of the National Railroad Passenger Corporation (Am­

trak) on the Proposed NS/CSX Acq u i s i t i o n " to be served upon 

counsel f o r Applicants by hand, and upon Administrative Law Judge 

Leventhal and a l l other p a r t i e s of record (as shown on the 

Board's o f f i c i a l service l i s t ) by f i r s t - c l a s s m ail, postage 

prepaid. 
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SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX COL-ORATION AND CSX TRANSPo.<TATION, INC., NORFOLK SOUTHERN 
CORPORATION AND NORFOLK SOUTHERN R/MLWAY COiMPANY-CONT ROL AND 
OPERATING LEASES/AGREEMENTS-CONRAIL INC. Al'D CONSOLIDATED RAIL 

CORPORATION 

VERIFIED STATEMENT OF JOHN D. FITZGERALD 

My name i s John D. Fi t z g e r a l d , w i t h o f f i c e s at 400 East Ever­

green Blvd., Wancouver, WA 98660. I serve as General Chairman for 

General Committee of Adjustment 386, United Transportation Union 

(UTU) , f o r l i n e s of The Burli.igton Northern and Santa Fe Railway 

Companv (BNSF). I f i l e d a notice o' i n t e n t to p a r t i c i p a t e on August 

7, 1997, and am shown on the Board's service l i s t (Decision No. 21), 

served August 19, 1997, at page 5. 

I commenced r a i l r o a d service i n September 1970 on Burlington 

Northern Railroad Company (BN) , and am> ̂  Conductor. I became a UTU 

Local Chairman i n 1975, and Assistant General Chairman i n 1981. I 

assumed my present p o s i t i o n as General Chairman i n August 1993, a 

f u l l - t i m e e•ective p o s i t i o n . 

My r a i l r o a d experience, and duties w i t h the UTU over the years, 

have made me f u l l y f a m i l i a r with r a i l r o a d operations i n the Western 

United States, and over the BNSF system, i n p a r t i c u l a r . 

I was an active p a r t i c i p a n t before the predecessor I n t e r s t a t e 

Comr.erce Commission (ICC), and t h i s Board, i n the Burlington Northern-
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Santa Fe (Finance Docket No. 325^9) and Union Pacific-Southern P a c i f i c 

(Fir.ance Docket No. 32760) u n i f i c a t i o n proceedings. I was i n opposition 

to approval of those two c a r r i e r transactions, as the record w i l l so 

in d i c a t e . 

I oppose the i n s t a . i t a p p l i c a t i o n s by which CSX Corporation (CSX) 

and Norfolk Soutiiern Cciporation (NS) , and/or t n e i r c a r r i e r a f f i l i a t e s 

would d i v i d e up the p r i n c i p a l l i n e s of the e x i s t i n g c a r r i e r . Consol­

idated Kdil Corporation (Ccp.rail). 

The BN-SF and UP-SP u n i f i c a t i o n s have not gone w e l l . Indeed, 

the r a i l r o a d s i t u a t i o n m the Westem D i s t r i c t i s a disas t e r . The 

e l i m i n a t i o n or reduction i n competition between these c a r r i e r s has 

resu l t e d i n inadequate capacity to serve the needs of the p u b l i c . 

U l t i m a t e l y , of. course, the lack of capacity to move the nation's 

present and f u t u r e commerce w i l l , i n t u r n , depress the economy of 

the Western D i s t r i c t and the nation as w e l l . The operating problems 

of BNSF and of UP-SP are becoming public. Employees 1 e been aware 

of the s i t u a t i o n f o r some time, which began w i t h the BN-SF u n i f i c ­

a t i o n and has been magnified w i t h the UP--SP u n i f i c a t i o n . The problems 

of moving f r e i g h t have been b u i l d i n g up very n o t i c a b l y since BN-SF. 

I view the CSX-NS takeover of Conrail as crea t i n g a d d i t i o n a l 

problems at the t e r r i t o r i a l gateways, and i n moving ct ..imerce between 

the Eastern and Western portions of the United States. The present 

capacity and operational problems m the Western D i s t r i c t would be 

increased w i t h a Conrail break-up, and t h i s also would impair the 

flow of commerce between the Eastern and Western d i s t r i c t s . 

I am advised t h a t i t has been the p o l i c y of the Board not to 

impose employee p r o t e c t i v e conditions f o r the b e n e f i t of employees 

of c a r r i e r s not applicants to the transaction. However, the i n t e r e s t 

of non-applicant c a r r i e r s i s a fa c t o r i n determining whether the t r a n s -
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action i s i n the public i n t e r e s t , according to my understanding. 

BNSF employees are i n j u r e d by the service problems i n the Western 

D i s t r i c t , through reduced emplovm.ent opportu n i t i e s , and by less 

s a t i s f a c t o r y working conditions. Of course, safety i s also usually 

compromised. 

The e x i s t i n g operational and human resource d i f f i c u l t i e s on 

UP-SP have been w e l l documented through public news agencies. These 

d i f f i c u l t i e s , so w e l l document(;d on the UP-SP, mirror the same 

problems that e x i s t on BNSF without the i horough documentation i n 

the public eye. Further, the t r a f f i c delays and car shortages so 

evident on UP-SP have g r e a t l y a f f e c t e d the operation and crew supply 

s i t u a t i o n on BNSF, espe c i a l l y i n connection w i t h the trackage r i g h t s 

corridors presented to BNSF through Decision 44 i n the UP-SP m.erger 

case. Finance Docket No. 32760. 

These problems i n the Western D i s t r i c t w i l l become worse, i n my 

judgment, w i t h a consolidation of Conrail f a c i l i t i e s i n t o e i t h e r CSX 

or NS operations. Any problems generated by a consolidation of Conrail 

f a c i l i t i e s i n t o e i t h e r CSX or NS operations, w i l l surely have a d i r e c t 

impact upon the meirUDers I represent i f and when the r e s u l t i n g NS or 

CSX are subsequently merged wit h BNSF. 

I ask that the applications of CSX and NS be denied. 
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OCT 21 "97 .•»9:25 

- V E R I F I C A T I O N 

Under the penalties of perjury, I affirm the Ioregoing i s 

tjruft and corract as atated. 

:j>ated a t 
Vancouver, WA 
October 20, 1997 

C e r t i f i c a t e of Service 

I hereby c e r t i f y I have served a copy of^ the foregoing upon 

a l l those required to be served by Decisions Nos. 21, 27, and 43, 

by f i r s t class mail postage-prepaid. 

October 21, 1997 Gordon P. MacDougall 
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JCS-l 

Before the 

v^'^bi^^CE TRANSPORTATION BOAKD 

Finance Docket No. 3338b 

CSX C0RP0R.2VTI0N AND CSX TRANSPORTATION, INC., NORFOLK SOUTHERN • 
CORPORATION A:>iD NORFOLK SOUTHERN RAILWAY COMPANY-CONTROL AND 
OPERATING LEASES/AGREEMENTS-CONRAIL INC. AND CONSOLIDATED RAIL 

CORPORATION 

VERIFIED STATEMENT OF JOSEPH C. SZABO 

My name is Joseph C. Szabo. I serve as Mayor of V i l l a g e of 

Riverdale, a community of approximately 14,500 population, i n Cook 

Countv, IL. I was elected Xayor i n A p r i l , 1997. Previously, I served TS 

Senior Trustee f o r 8 years, w i t h a t o t a l of 10 years on the V i l l a g e 

Board. E a r l i , I --erved on the Zoning and Planning Commission f o r 

years, with 3 yearo as Chairman. 

Riverdale i s the s i t e f or major r a i l operations, and fo r heavy 

industry. Two major r a i l r o a d yards are t±ie Blue Island yard of the 

Indiana Harbor Belt Railroad Company (IHB), and the Barr yard of CSX 

Transportation, Inc. (CSXT) . Among the i n d u s t r i e s located i n Riverdal-? 

i s Acne Steel. Riverdale i s also served by I l l i n o i s Central Railroad 

Company ( I C ) , Consolidated Rail Corporation ( C o n r a i l ) , Baltimore and 

Ohio Chicago Terminal Railroad Company (BOCT), and by Metra, an 

e l e c t r i c commuter l i n e . Riverdale i s a s t a t i o n on Gateway Western 

Railwav Company (GWWR), although not p h y s i c a l l y served by tha t c a r r i e r . 

Riverdale i s part cf the Chicaco metropolitan area, i n c l u d i n g 

Northwestern Indiana. .My review cf the a p p l i c a t i o n f o r CSXT and 

Norfolk Soutuhern (NS) to acquire the l i n e s and operations of Conrail 
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i n d i c a t e s a projected los3 of 215 jobs i n the Chicago area, which 

includes locations at Calumet, A -h Street, Chicago, Lansing, and 

Burns Harbor, but does not include Kankakee or Elkhart or reduction 

i n system MofW gangs. This information comes from CSX/NS-20, Vol. 

3A, pp. 531-46, and i s based on calendar year 1996 average monthly 

employment l e v e l s . A f u r t h e r study based on 1995 data indicates 

a loss of 287 jobs. CSX/NS 26. 

I am advised a major aim of the app l i c a t i o n s i s to reduce the 

flow of r a i l t r a f f i c through the Chicago gateway, and the amount 

of r a i l work performed at Chicago. For example, CSXT states i t 

w i l l expand i t s W i l l a r d Yard (loca-ed on the. former B&O l i n e i n 

Northwest Ohio) and make i t the primary c l a s s i f i c a t i o n yard on the 

CSX system to handle westbound block swaps and car c l a s s i f i c a t i o n s , 

v i t h a reduction i n the number of cars to be c l a s s i f i e d at Chicago, 

C3X/NS-20, Vol. 3A, pp. 19-20. In anotner \ i l u s t r a t i o n , the Norfolk 

Southem systems says i t \.>.xl rou-.,e t r a i n s v i a Stre a t o r , I L , so as to 

bypass the Chicago gateway. CSX/NS-20, Vol. 3B, p. 17). 

The reduction i n r a i l employment programed f o r the Chicago 

area, and reduced r a i l a c t i v i t i e s , would be adverse f o r Riverdale 

as part of the l o c a l economy, and for.. Riverdale's concentration of 

r a i l f a c i l i t i e s . R a i l employment i s important f o r the l o c a l economy, 

and the a v a i l a b i l i t y of competitive r a i l l i n e s i s an inducement for 

the l o c a t i o n and development of i n d u s t r i e s dependent upon and 

a t t r a c t e d to r a i l service. Railroad employees have an important 

purchasing power f o r businesses, and they are p a r t i c i p a n t s i n our 

community a c t i v i t i c . The .-ame i s true f or persons employed i n heavy 

industry dependent upon r a i l service. 
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The a p p l i c a t i o n s to dismember C o n r a i l i n t h i s and in r e l a t e d 

proceedings would have a negative impact upon V i l l a g e of Rj.verdale. 

STATE OF IIJ^INOIS ) 
COUNTY OF COC^ ) 

I hereby affirm that I have read the foregoing, and that the 

con tenths thereof are true and c o r r e c t as stated, under the p e n a l t i e s 

o£ perjury. 

^^^g^ 
October 21, 1997 JOSEPH C. SZABO 

C e r t i f i c a t e oi" S e r v i c e 

I hereby c e r t i f y I have served a copy of the foregoing upon /LT 

^ ^ ^ a l l p a r t i e s ot record i n d i c a t e d by Decisions Nos. 21, 37, and 43, 

by f i r s t c l a s s mail postage-prepaid. 

- 3 -

10/21/9' 14:18 TX/RX .V0.1382 


